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document published in this issue. 


Announcements 
34-10986 Announcement of Plans to Effect 

the Elimination of Rules of Na- 

tional Stock Exchanges Fixing 


Commission Rates 


Rules 
34-10995 Suspension of the Effective Date 

of Securities Exchange Act Rule 

17 a-1, A Recordkeeping Rule 
Effective date changed from 
September 2, 1974 to Decem- 
ber 2, 1974. 


Enforcement 
34-10982 SEC v. Koss Securities, et al. 
Public administrative hearings 
ordered in above-captioned 
matter. Interim suspension 
hearing ordered. 

U.S. v. J. Harlow Tucker 
Thirty-three count indictment 
returned against J. H. Tucker. 

State of Florida v. John Bertelsen, 

et al. 


LR-6494 


LR-6496 





Bertlesen sentenced to one year 
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imprisonment and two years 
probation due to violations of 
Florida securities laws in con- 
nection with “Plastic Prod- 
ucts”. 
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SECURITIES ACT OF 1933 
Release No. 5524/August 29, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10993/August 29, 1974 


ACCOUNTING SERIES 
Release No. 161/August 29, 1974 


Admin. Proc. File No. 3-4515 
In the Matter of 


JERRY A. McFARLAND 
1615 California Street 
Denver, Colorado 


ORDER PERMANENTLY SUSPENDING ACCOUNTANT 
FROM APPEARANCE OR PRACTICE BEFORE COM- 
MISSION 


On June 26, 1973, the Commission entered an order, pur- 
suant to Rule 2(e)(3)(i) of its Rules of Practice, temporily 
suspending Jerry A. McFarland, a certified public account- 
ant, from appearing or practicing before it. That order 
was based on the fact that, on February 25, 1974, the 
United States District Court for the Western District of 
Texas granted the Commission’s motion for summary judg- 
ment and permanently enjoined McFarland from aiding 

or abetting further violations of Sections 5(a), 5(c) and 
17(a) of the Securities Act and Section 10(b) of the Se- 
curities Exchange Act and Rule 10b-5 promulgated there- 
under (Securities and Exchange Commission v. Bankers 
Trust Company, Inc., et al., No. EP-73-CA-225). 


The complaint in the injunctive action alleged, among 
other things, that McFarland had violated those provi- 
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sions by his preparation and certification of materially 
false and misleading financial statements for Bankers Trust 
Company, which were used by that company and others in 
connection with the offer and sale of u \registered securi- 
ties to the public. 


Rule 2(e)(3) (ii) of the Rules of Practice provides that any 
person temporarily suspended in accordance with para- 
graph (i) may, within 30 days after service upon him of the 
order of temporary suspension, petition the Commission 
to lift such suspension, but that if no petition has been 
received by the Commission within 30 days after such 
service, the suspension shall become permanent. McFar- 
land was duly notified of this provision. The 30-day 

period has expired and no petition to lift the suspension 
has been received by the Commission. 


Accordingly, 1T 1S ORDERED that Jerry A. McFarland 
be, and he hereby is, permanently suspended from appear- 
ing or practicing before the Commission. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10982/August 26, 1974 


On August 15, 1974, the Securities and Exchange Commis- 
sion ordered public administrative proceedings under the 
Securities Exchange Act of 1934 against Koss Securities 
Corporation (Registrant) of Brooklyn, New York and its 
president and director, Theodore Koss (“‘Koss’’) of Brook- 
lyn, New York. 


The Commission also ordered interlocutory administrative 
proceedings against the firm to determine whether, pend- 
ing final determination of the issues alleged in the order 
for proceedings, it is necessary or appropriate in the public 
interest and for the protection of investors to suspend the 
broker-dealer registration of the firm. 


The proceedings are based on allegations by the Commis- 
sion’s staff that the Registrant and Koss were convicted 

of the criminal charges of conspiracy to violate the federal 
securities laws, mail fraud and securities fraud in the 
Southern District of New York on May 10, 1974 in an 
action entitled United States of America v. Theodore Koss, 
et al. On June 14, 1974 Koss was sentenced to a year in 
prison and three years probation and Registrant was fined 
$1,500. 
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The proceedings are further based on alleged violations 
by Registrant and Koss of Regulation T promulgated by 
the Board of Governors of the Federal Reserve System. 


A hearing will be scheduled by further order to take 
evidence on the staff charges and afford respondents an 
opportunity to offer any defenses. The purpose of the 
hearing is to determine whether the allegations are true, 
and if so, whether any action of a remedial nature is 
necessary or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10983/August 27, 1974 


Admin. Proc. File No. 3-4493 
In the Matter of 


JOSEPH WARREN DESMOND 
Seattle, Washington 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


Joseph Warren Desmond, who was a general partner of a 
registered broker-dealer (‘‘registrant’’) which was not a 
member of a registered securities association, has failed 
to answer the order that instituted these proceedings 
with respect to him. 1/ 


On the basis of that order it is therefore found that: 2/ 


1. During the period from about November 1970 to about 
April 1973, respondent willfully violated Sections 5(a) and 
5(c) of the Securities Act in that he offered, sold and de- 
livered the common stocks of Raywood Placers, Ltd., 
West-Mont Oil, Inc. and Passport Mines, Ltd. when no 
registration statement under that Act was filed or in 
effect as to those securities. 


2. During the period from about November 1970 to Jan- 
uary 1974, respondent willfully violated or willfully 
aided and abetted violations of Section 17(a) of the Se- 
curities Act and Sections 10(b) and 15(b)(10) of the 
Securities Exchange Act and Rules 10b-5 and 15b10-2 
thereunder in connection with transactions in securities. 
He engaged in fraudulent activities and failed to observe 
high standards of commercial honor and just and equitable 
principles of trade in that he: 


(a) Caused investors to sell their readily marketable se- 
curities and invest the proceeds of those sales in Raywood, 
West-Mont and Passport stocks when he knew or had 
reason to believe that those securities were not readily 
marketable and had little or no value; 


(b) Caused the sale of securities belonging to a customer 
without the latter’s consent, and converted the proceeds 
of such sale to his own use; and 
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(c) Made or caused to be made false and misleading state- 


’ ments concerning the registration of West-Mont stock, 


the prospects for a merger between West-Mont and Pass- 
port, the future market price of West-Mont and Passport 
stocks, the listing of Passport stock on a Canadian stock 


exchange, the use of the money invested in Raywood, West- 


Mont and Passport stocks, and the safety of an investment 
in those stocks and the returns on those investments. 


3. During the period from about September 1971 to 
about June 1973, respondent willfully aided and abetted 
aviolation of Section 15(b)(7) of the Exchange Act in 
that a person was permitted to become associated with 
registrant without the Commission’s consent, when it was 
known or should have been known that the Commission 
had issued an order in September 1971 barring such per- 
son from association with any broker-dealer. 


4. On February 4, 1974, the United States District Court 
for the Eastern District of Washington preliminarily en- 
joined respondent from violating the registration and 
anti-fraud provisions of the securities laws. 3/ 


5. It is in the public interest to impose the sanction set 
forth below. 


Accordingly, 1T 1S ORDERED that Joseph Warren Des- 
mond be, and he hereby is, barred from being associated 
with any broker-dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission’s Rules of Practice pro- 
vides that a party’s failure to file an answer as required 
shall be deemed a default and that the Commission may, 
in such circumstances, determine the proceedings against 
such party upon consideration of the order for proceed- 
ings, the allegations of which may be deemed to be true 
as to such party. 


2/ The findings herein are not binding on any other 
respondent named in these proceedings. 


3/ SEC v. Raywood Placers, Ltd., et al., Civil Action 
File No. 4029. In May 1974 respondent was permanently 
enjoined from violating those provisions. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10984/August 27, 1974 


Admin. Proc. File No. 3-4374 


In the Matter of 


THE HERITAGE SECURITIES CORPORATION, INC. 
2020 Liberty Tower 
Oklahoma City, Oklahoma 








(8-14232) 
GEORGE P. BISHOP 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


These are proceedings under the Securities Exchange Act 
with respect to The Heritage Securities Corporation, Inc. 
(‘registrant’), a registered broker-dealer, and George P. 
Bishop, who was president of registrant. Registrant has 
failed to answer the order that instituted these proceed- 
ings, and it is in default. 1/ Bishop has submitted an offer 
of settlement which the Commission has determined to 
accept. Solely for the purpose of these proceedings, 

and without admitting or denying the allegations in the 
order for proceedings, Bishop consents to findings of mis- 
conduct as alleged in that order and to the imposition 

of the sanction against him set forth below. 


On the basis of registrant’s default, Bishop’s offer of 
settlement and the order for proceedings, it is found that 
during various periods in 1972 and 1973 registrant, will- 
fully aided and abetted by Bishop, willfully violated: 


1. Section 15(b) of the Exchange Act and Rule 15b3-1 
thereunder, in that it failed to file promptly an amendment 
to its broker-dealer registration application to show that 
Bishop and others had become stockholders of the regis- 
trant, and had reduced or eliminated their subordinated 
loans to it; and 


2. Section 17(a) of the Exchange Act and Rules 17a-3, 
17a-5 and 17a-11 thereunder in that it failed to make 
accurately and keep current certain books and records, 
file timely a properly certified financial report for 1972 
containing the required information, and give the Com- 
mission prompt telegraphic notice that registrant's 
records were not being kept current and file a report 
specifying the steps taken to correct the situation. 


It is further found that it is in the public interest that 
registrant’s broker-dealer registration be revoked, and 
that Bishop be suspended from association with any 
registered broker-dealer for 15 days, following which he 
is barred from such association except as a supervised 
employee in a non-supervisory capacity upon a showing 
that he will be adequately supervised. It appears, how- 
ever, that Bishop believed in good faith (although mis- 
takenly) that the suspension period would begin to run 
on July 5, 1974, and that he therefore severed his connec- 
tion with the securities business for a 15-day period. 
Hence it is appropriate to treat the suspension as though 
it had become effective on July 5, 1974. 


Accordingly, 1T 1S ORDERED that the broker-dealer 
registration of The Heritage Securities Corporation, Inc. 
be, and it hereby is, revoked; and it is further 


ORDERED that George P. Bishop be, and he hereby is, 
suspended from being associated with any registered 
broker or dealer for 15 days, following which he is barred 
from such association except as a supervised employee in 
a non-supervisory capacity upon a showing to the Com- 
mission that he will be adequately supervised; and it is 
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further 


ORDERED that the aforementioned suspension of George 
P. Bishop be, and it hereby is, deemed to have become 
effective on July 5, 1974. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission's Rules of Practice pro- 
vides that a party’s failure to file an answer as required 
shall be deemed a default and that the Commission may, 

in such circumstances, determine the proceedings against 
such party upon consideration of the order for proceedings 
the allegations of which may be deemed to be true as to 
such party. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10985/August 26, 1974 


The Securities and Exchange Commission has issued an 
order granting the application of the American Stock Ex- 
change to strike from listing and registration the common 
stock and other specified security of the following com- 
panies for the stated reasons: 


(a) Globe Security Systems, Inc.—As a result of the tender 
offer by Valter Kidde & Co., Inc. which expired on July 
26, 1974, less than 70,000 shares of Globe remained 

in public hands; 


(b) Chloride Connrex Corporation—As a result of the 
tender offer by Chloride U.S. (a subsidiary of Chloride 
Group Limited), less than 107,000 shares of Chloride 

Connrex Corporation remained in public hands; 


(c) Charan Industries, Inc.—As a result of the Charan 
Industries Inc.’s tender offer which expired on August 5, 
1974, only 136,601 shares remained in public hands; 


(d) DCA Development Corporation (common stock and 
6% convertible subordinated debentures, due 1988)—On 
February 7, 1973 notice was received that DCA had filed 
a petition for reorganization under Chapter XI of the 
Federal Bankruptcy Act. On July 11, 1973 the liquida- 
tion of the company was ordered. 


An order has also been issued granting the applications 
of the following stock exchanges for unlisted trading 
privileges in the common stock of the specified com- 
panies: 


MIDWEST STOCK EXCHANGE 


Husky Oil Limited 
Aquitaine Co. of Canada Ltd. 
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CINCINNATI STOCK EXCHANGE 
McDonald's Corporation 
Walt Disney Productions 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10986/August 27, 1974 


ANNOUNCEMENT OF PLANS TO EFFECT THE 
ELIMINATION OF RULES OF NATIONAL STOCK 
EXCHANGES FIXING COMMISSION RATES 


The Securities and Exchange Commission today announ- 
ced that it plans promptly to initiate steps concerning the 
amendment, modification, alteration or repeal of the 
existing rules and practices of the national securities ex- 
changes registered with the Commission pursuant to 
Section 6 of the Securities Exchange Act of 1934, 1/ 
requiring exchange members to charge fixed rates of 
commission on securities transactions effected on ex- 
changes. 


The Commission is issuing this release in view of the ques- 
tions that have been raised concerning the procedures to 
be followed by the Commission and the national securities 
exchanges in this regard. 


On September 11, 1973, 2/ the Commission announced 
its policy conclusion that exchange rules and practices 
requiring members to charge fixed rates of commission 
on securities transactions effected on an exchange should 
be eliminated. 3/ In its announcement, the Commission 
expressed its view that the elimination of such rules and 
practices should be effective no later than May 1, 1975. 


In this context, the Commission today announced that, 
pursuant to the authority vested in it under the Securi- 
ties Exchange Act, and particularly Sections 2, 6, 10, 11, 
19 and 23 thereof, 4/ it would send a letter to the presi- 
dent of each national stock exchange during September, 
1974, asking them to alter, amend or modify existing 
exchange rules and practices which presently require, or 
have the effect of requiring, their members to charge fixed 
rates of commission, unless action on their part should 
make this unnecessary. 


In the event that any or all of the exchanges decline to 
take such action voluntarily, the Commission will 
commence appropriate proceedings promptly to determine 
whether it should exercise its authority to effect modifica 
tions, alterations or amendments in existing exchange rules 
and practices relating to the fixing of commission rates. 


The Commission’s prior discussion of its views indicated 
its preference for voluntary exchange efforts to achieve 

a system of unfixed commission rates. Nevertheless, the 
Commission recognizes that there may be differences of 
view concerning whether, how and when to achieve such 
a system of unfixed commission rates on exchange tran- 
sactions. For that reason, unless exchanges voluntarily 
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take ",ompt steps to eliminate fixed commission rates, 

ti: Commission intends to afford all interested persons an 
opportunity to submit both written and oral data and 
views in order to facilitate a thorough consideration of this 
issue. In light of the prior study that has been given to the 
question of eliminating the present structure of fixed com- 
mission rates for securities transactions effected on ex- 
changes, 5/ however, it is the Commission's intention 
expeditiously to conclude any hearings which may be 
required. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ 15 U.S.C. 78f. 


2/ See Securities Exchange Act Release No. 10383. 


3/ Further elaboration of the policy considerations 
underlying the Commission’s determinations with respect 
to exchange rules and policies requiring members to 

charge fixed commission rates is set forth in Securities Ex- 
change Act Release No. 10560 (Dec. 14, 1973). 


4/ 15 U.S.C. 78b, 78f, 78), 78k, 78s and 78w. 


5/ Since 1968, the Commission and the Congress have 
expended a great deal of time and effort in studying the 
structure of commission rate charges on exchange-effected 
securities transactions. See, e.g., /n the Matter of SEC 
Rate Structure Investigation of National Securities Ex- 
changes, Commission File No. 4-144 (1968-1971); Sub- 
committee on Commerce and Finance of the House of 
Representatives Committee on Interstate and Foreign 
Commerce, 92d Cong., 1st and 2d Sess. Securities In- 
dustry Study, Parts 1-9 (1971-1972); Subcommittee on 
Securities of the Senate Committee on Banking, Hous- 
ing and Urban Affairs, 92d Cong., 1st and 2d Sess., 
Securities Industry Study (1971-1972). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10987/August 28, 1974 


Admin. Proc. File No. 3-4170 
In the Matter of 


HAROLD BERNSTEIN 
13 Jordan Drive 
Great Neck, New York 


RAYMOND BERNSTEIN 
21 Woodland Drive 
Sands Point, New York 


FINDINGS AND ORDER ACCEPTING UNDERTAKING 


AND IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, Harold and Raymond Bernstein, who have 
proprietary interests in the firms of Flaks, Zaslow & Co., 
Inc. 1/ and Amherst Securities Co., Inc., a registered 
broker-dealer, have submitted an offer of settlement 
which the Commission has determined to accept. Solely 
for the purpose of settling these proceedings, and without 
admitting or denying the allegations in the order for pro- 
ceedings, respondents consent to certain findings of mis- 
conduct and to the imposition of certain sanctions. 


On the basis of the offer of settlement, it is found that 2/ 
respondents willfully violated Rule 10b-6 under Section 
10(b) of the Exchange Act in connection with their pur- 
chases of shares of Monarch General, Inc. while Flaks, 
Zaslow was engaged in a distribution of that stock. 3/ 


Respondents undertake that, following the liquidation and 
dissolution of Flaks, Zaslow and Amherst and the termin- 
ation of their interests therein, they will not enter into 
the securities business in any capacity with a broker- 
dealer, investment adviser or registered investment com- 
pany without the prior consent of the Commission. They 
agree to entry of an order accepting and implementing 
that undertaking. 


In view of the foregoing, it is in the public interest to take 
the action specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that the above undertaking 
by respondents be and it hereby is, accepted; and that, 
pursuant thereto, Raymond Bernstein and Harold Bern- 
stein shall not, following the liquidation and dissolution 
of Flaks, Zaslow & Co., Inc. and Amherst Securities Co., 
Inc. and the termination of their interests therein, enter 
into the securities business in any capacity with a broker- 
dealer, investment adviser or registered investment com- 
pany without the prior consent of the Commission. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The broker-dealer registration of Flaks, Zaslow was 
revoked in these proceedings pursuant to an offer of 
settlement. Securities Exchange Act Release No. 10308 
(July 30, 1973), 2 SEC Docket 221. 


2/ The findings herein are not binding on any other 
respondent named in these proceedings. 


3/ A finding of willfulness does not require an intent 

to violate the law; it is sufficient that the person charged 
with the duty intentionally commits the act which con- 
stitutes the violation. Tager v. S.E.C., 344 F.2d 5, 8 
(C.A. 2, 1965). Nor is willfulness negated because, as 
respondents point out, they acted in good faith in reli- 
ance on advice of counsel. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10988/August 28, 1974 


The Securities and Exchange Commission today announ- 
ced pursuant to Section 15(c) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) the temporary suspension 
of the over-the-counter trading in the securities of TR-3 
International, Inc. of Bartlesville, Oklahoma, for the 
ten-day period commencing at 2:45 p.m. (EDT) on 
August 28, 1974 and terminating at midnight (EDT) on 
September 6, 1974. 


The suspension was ordered because of the unavailability 
of adequate and accurate information about the corpora- 
tion and its financial condition and operations. 


The latest financial statement available for TR-3 Inter- 
national, Inc. is for a two and one-half month period 
ending January 31, 1974, showing income of $699.85 
and expenses for the sane period of $26,779.45. The 
company’s purported major asset, oil and gas properties 
in Kansas, does not furnish any income for the company 
presently due to an indebtedness of the prior owner. 


In addition to the lack of adequate financial information, 
TR-3 International, Inc.’s shareholders have not been 
informed of the background of new management elected 
at the annual meeting on June 5, 1974. One of the new 
directors is currently under state criminal indictment 

in Texas and is the subject of an order of permanent 
injunction by consent for securities laws violations. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all other 
currently available information and any information sub- 
sequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered, trades consummated 
or orders solicited unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any question as to whether or not 
he has complied with said rule, he should not enter any 


quotation or engage in any transaction but should immedi- 


ately contact the Securities and Exchange Commission, 
Division of Enforcement in Washington, D. C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
or engaging in other activities relating to the securities 

in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quota- 
tion or engages in any transaction which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10989/August 29, 1974 
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The SEC has ordered administrative proceedings under 
the Securities Exchange Act of 1934 and the Securities 
Investor Protection Act of 1970 (SIPA) involving McMahon 
and Hoban, Inc. (the Registrant), of Chicago, Illinois. 

Also named as respondents are Edward F. Hoban, presi- 
dent, director, and principal shareholder, Rene O. Sauve, 
vice president and director, and John F. Kauffman, former- 
ly executive vice president and director, of the Registrant. 


On April 26, 1974, a trustee was appointed to liquidate 

the Registrant pursuant to SIPA by the U.S. District 
Court for the Northern District of Illinois, Eastern Divi- 

sion. 


The proceedings are based on allegations of the Commis- 
sion’s staff of violation of provisions and rules of the 
Exchange Act relating to net capital, books and records, 
safeguarding customers’ funds and securities, prompt 
amendment of the Registrant’s application for registra- 
tion, and early warning of financial difficulties, and of 
violations of the anti-fraud provisions of the Exchange 
Act and the Securities Act of 1933. 


The Commission's staff has also charged that all respond- 
ents failed reasonably to supervise with a view to pre- 
venting the violations alleged above those persons who 
were subject to their supervision and who committed 
such violations. 


A hearing will be scheduled by further order to take 
evidence on the staff allegations and to afford the re- 
spondents an opportunity to offer any defenses thereto, 
for the purpose of determining whether the allegations 
are true, and, if so, whether any action of a remedial 
nature should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10990/August 29, 1974 


The Securities and Exchange Commission has ordered 
administrative proceedings under the Securities Exchange 
Act of 1934 (“Exchange Act’’) and the Securities In- 
vestor Protection Act of 1970 involving Forma Securi- 
ties, Inc. (“Registrant”), a New York broker-dealer, 
John Forma, the president, chairman of the board of 
directors, and a stockholder of Registrant, and Vincent 
Forma, a vice-president, a director, and a stockholder 

of Registrant. 


These proceedings are based upon allegations by the 
Commission’s staff that Registrant, John Forma and 

Vincent Forma willfully violated the anti-fraud provisions 

of the Securities Act of 1933 and the Exchange Act, and 
Registrant willfully violated, and John Forma and Vin- 

cent Forma willfully aided and abetted violations of the 

Net Capital Rule, Bookkeeping Rules, Supplemental 

Reporting Requirements and the Hypothecation Rules, 

under the Securities Exchange Act of 1934. On April t 
30, 1970, Registrant and John Forma consented to an € 
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injunction permanently enjoining them from further 
violations of the bookkeeping and net capital require- 
ments under the Exchange Act while Registrant remained 
a broker or dealer. On February 9, 1973, Registrant and 
John Forma, once again, consented to an injunction per- 
manently enjoining them from further violations of the 
bookkeeping and net capital requirements under the Ex- 
change Act while the Registrant remained a broker or 
dealer. Both injunctions were issued by the U.S. District 
Court for the Southern District of New York. A trustee 
was appointed on February 9, 1973 to liquidate the 
Registrant pursuant to the Securities Investor Protection 
Act of 1970. 


A hearing will be scheduled by further order to take 
evidence on the staff's allegations and to afford the Re- 
spondents an opportunity to offer any defenses thereto, 
and for the purpose of determining whether the allega- 
tions are true and, if so, whether any action of a remedial 
nature should be ordered by the Commission. See Litiga- 
tion Release Nos. 4604, 5744. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10991/August 29, 1974 


On August 13, 1974, the Securities and Exchange Com- 
mission ordered public administrative proceedings (File 
No. 3-4536) under the Securities Exchange Act of 1934 
against Richard John Mishlen (“Mishlen’’), 3 Galloping 
Hills Road, Holmdel, New Jersey; Joseph Marvin Weiner 
(“Weiner”), formerly of 145 East 27th Street, New York 
City; William Carey Kennedy (““Kennedy”’), 2676 Throck- 
morton, Dallas, Texas; Sidney Bertram Weinberg 
(“Weinberg”), 3984 Jane Lane, Oceanside, New York; 
Edward Hayton (“Hayton”), 24 Ashburn Road, Wayne, 
New Jersey; the Hayton Corp., 26 Broadway, New York 
City; Sidney Bertner (““Bertner’’), 20 Lowndes Square, 
London SW 1, England; and Morris Cohen (“Cohen”) 
d/b/a Marshall Company, 150 Broadway, New York, 
New York. 


The proceedings are based on allegations by the Commis- 
sion’s staff that, among other things, principals of a hedge 
fund had caused the fund to make a significant investment 
in Devon International, Ltd. (““Devon’’) when it was a 
private corporation and thereafter assisted the company 
in “going public’. To insure the success of the initial 
public offering of its stock, these promoters entered into 
various arrangements with the persons named below in 
order to sell and “shelve” the stock in the initial distri- 
bution and to artificially maintain and manipulate the 
price in the aftermarket. In connection with these activi- 
ties the order for proceedings alleges that (1) Mishlen, 
Weinberg and Hayton, all securities salesmen, received 
undisclosed compensation and other inducements from 
the mutual fund prompters so that these salesmen would 
recommend or cause their customers to purchase Devon 
stock; (2) Winer participated in a stock-swap transaction 
with these promoters, wherein Weiner induced his cus- 
tomers to purchase Devon stock in exchange for the 


















































promoters placing a position in a different security in which 
Weiner had a financial interest; (3) Bertner purchased 
approximately 10,000 shares of Devon stock from the 
promoters of the underwriting who guaranteed him against 
loss and arranged for the stock to be sold to Bertner; and 
(4) Kennedy entered into arrangements with the aforesaid 
promoters wherein he was guaranteed against loss and 
provided with cash and other inducements in order to 
offer and sell 30,000 shares of Devon stock to his cus- 
tomers. In addition, Kennedy prepared a false stock valua- 
tion letter for the benefit of these promoters which was 
used for accounting purposes. 


The order for proceedings further charges Weinberg and 
Hayton with violating the anti-fraud provisions of the 
federal securities laws when they paid $5,000 to a mutual 
fund adviser for that adviser to cause his fund to purchase 
shares. In a separate allegation, Mishlen is charged with 
converting to his own use the cash and securities balances 
of his customers and signing their names on checks and 
other documents without authorization in furtherance of 
this scheme. It is also alleged that Mishlen established 
nominee accounts at various banks and securities firms 
and transacted securities purchases through these accounts 
for his own benefit. It is alleged that Mishlen as well used 
the accounts to purchase new issues which were oversub- 
scribed. It was in connection with Mishlen’s activities 

in the nominee and customer accounts that Cohen, d/b/a 
Marshall Company, is alleged to have violated the anti- 
fraud and books and records provisions of the federal 
securities laws, in that Mishlen, among other things, es- 
tablished and used customer and nominee accounts at 
Marshall Company through which he was perpetrating 
the alleged illegal activities. 


Since Weinberg and Hayton are presently associated with 
the Hayton Corporation, a broker-dealer firm, these 
proceedings will consider if any remedial action should 
be taken against the firm. 


A hearing will be scheduled by further order to take 
evidence on the staff charges and afford the respondents 
an opportunity to offer any defenses. The purpose of 
the hearing is to determine whether the allegations are 
true, and if so, whether the public interest requires that 
remedial action is necessary. 
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Admin. Proc. File No. 3-3276 
In the Matter of 


MIDWESTERN SECURITIES CORPORATION 
Cleveland, Ohio 


LLOYD W. SAHLEY 


LOUIS GOLDBLATT 
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ORDER SUMMARILY AFFIRMING INITIAL DECISION 
IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, the administrative law judge concluded, among 
other things, that the broker-dealer registration of Mid- 
western Securities Corporation (“registrant”) be revoked, 
and that it be expelled from membership in the National 
Association of Securities Dealers, Inc. He also concluded 
that Lloyd W. Sahley, who was president of registrant, 

and Louis Goldblatt, who was chairman of the board of 
registrant, be barred from association with any broker- 
dealer, with the proviso that after six months from the 
effective date of the bar Goldblatt may apply to the 
Commission for permission to become so associated in a 
non-supervisory capacity upon a satisfactory showing that 
he will be adequately supervised. 


The administrative judge found that: 


1. During the period from September to November 1969 
registrant, willfully aided and abetted by Sahley and 
Goldblatt, willfully violated the antifraud provisions of 
Section 17(a) of the Securities Act and Sections 10(b) 
and 15(c)(2) of the Exchange Act and Rules 10b-5 and 
15c2-4 thereunder in connection with transactions in the 
securities of Transceiver Corporation of America. 


2. During the above period registrant, willfully aided and 
abetted by Sahley, willfully violated the prospectus-de- 
livery provisions of Section 5(b)(2) of the Securities Act 
and the antimanipulation provisions of Section 10(b) of 
the Exchange Act and Rule 10b-6 thereunder in connec- 
tion with transactions in Transceiver securities. 


3. At times between September 1969 and April 1972 
registrant, willfully aided and abetted by Sahley, willfully 
violated the reporting, net capital and recordkeeping pro- 
visions of Sections 15(b), 15(c)(3) and 17(a) of the Ex- 
change Act and Rules 15b3-1, 15c3-1, 17a-3, 17a-4 and 
17a-5 thereunder. 


4. Registrant and Sahley were subject to injunctions 
entered in 1969 by the U.S. District Court for the South- 
ern District of New York with their consent. On the basis 
of complaints filed by this Commission the Court per- 
manently enjoined them from violating the prospectus- 
delivery and antifraud provisions of the securities acts 

in connection with transactions in Transceiver securities, 
1/and from effecting transactions while registrant was not 
in compliance with the net capital and recordkeeping re- 
quirements of the Exchange Act. 2/ 


Respondents filed a petition for review, which was granted. 
In it respondents said only: “‘we dissent completely from 
the findings made by the Administrative Law Judge.”” The 
order granting review provided for the filing of a brief in 
support of the petition within a specified time. That period 
expired long ago but no such brief has been filed. Hence 
our Division of Enforcement moves for summary affirm- 
ance of the initial decision. No answer to the Division’s 
motion has been filed. In these circumstances we see no 
reason to disturb the initial decision. We therefore affirm 
it. 3/ 
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Accordingly, 1T 1S ORDERED that the initial decision 
in these proceedings be, and it hereby is, summarily 
affirmed; and it is further 


ORDERED that the sanctions imposed therein be, and 
they hereby are, effective immediately. 


By the Commission, (Chairman GARRETT and Commis- 
sioners LOOMIS and EVANS); Commissioners SOMMER 
and POLLACK not participating. 


George A. Fitzsimmons 
Secretary 


1/ SEC v. Transceiver Corporation of America, et al., 
69 Civil Action File No. 4849. 


2/ SEC v. Midwestern Securities Corporation, et al., 
69 Civil Action File No. 4848. 


3/ Rule 17(d) of our Rules of Practice provides that we 
may summarily affirm an initial decision where a petition 
for review does not make a reasonable showing that (1) a 
prejudicial procedural error was committed; or (2) the 
initial decision embodies (a) a clearly erroneous finding 
or conclusion of material fact, (b) an erroneous legal 
conclusion, or (c) an important exercise of discretion or 
decision of law or policy which the Commission should 
review. 
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See Securities Act Release No. 5524/August 29, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10994/August 29, 1974 


The Securities and Exchange Commission announced pur- 
suant to Sections 15(c)(5) and 19(a)(4) of the Securities 
Exchange Act of 1934 (“Exchange Act”) the temporary 
suspension of exchange and over-the-counter trading in 
the securities of Open Road Industries, Inc., a California 
corporation located in El Segundo, California for one 
10-day period commencing at 1:45 p.m. (EDT) on 
August 29, 1974 and terminating at midnight (EDT) on 
September 7, 1974. 


The common stock of Open Road Industries, Inc. is listed 
on the American and Pacific Stock Exchanges which 
halted trading in such securities on August 8, 1974. 


The Commission initiated the trading suspension because 

















the company has failed to comply with the financial re- 














































porting provisions of the Exchange Act, resulting in the 
lack of current and accurate information available to the 
public. 


The Commission cautions broker-dealers, shareholders 

and prospective purchasers that they should carefully con- 
sider the foregoing information along with all other cur- 
rently available information and any information subse- 
quently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. 

lf any broker or dealer has any questions as to whether 

or not he has complied with said rule, he should not enter 
any quotation but immediately contact the staff of the 
Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations re- 
lating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or deal- 
er enters any quotation which is in violation of said rule, 
the Commission will consider the need for prompt en- 
forcement action. 
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SUSPENSION OF THE EFFECTIVE DATE OF SECURI- 
TIES EXCHANGE ACT RULE 17a-1, A RECORDKEEP- 
ING RULE 


The Securities and Exchange Commission announced to- 
day that it was suspending the effective date of Securities 
Exchange Act Rule 17a-1 (17 CFR 240.17a-1) from 
September 2, 1974 until December 2, 1974. 


On May 17, 1974 the Commission announced the adop- 
tion, under the Securities Exchange Act of 1934, of Rule 
17a-1, which requires every national securities exchange 
and association to keep on file for a period of five years 
all Ccocuments which it makes or receives in the course 

of its business as such and in the conduct of its self-regu- 
latory activity. The Commission also announced, on that 
day, an amendment to Exchange Act Rule 17a-6 (17 CFR 
240.17a-6) which was intended to avoid any undue 
burden which the adoption of Rule 17a-1 might impose 
on a self-regulatory organization. That amendment per- 
mits, pursuant to a plan, the destruction and/or the re- 
tention on microfilm or other recording medium of 
documents kept by national securities exchanges and 
associations. Both the new rule and the amendments were 
to become effective on September 2, 1974. 1/ The effec- 
tive date of new Rule 17a-1 is being postponed in order 
to provide the self-regulatory organizations additional 
time to prepare record destruction plans under Rule 17a-6 


as amended. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Securities Exchange Act Release No. 10809 (May 17, 
1974) 4 SEC Docket No. 9, p. 322. 
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Admin. Proc. File No. 3-3643 
In the Matter of 


EDWARD J. MAWOD & CO. 

(formerly known as PARKER-MAWOD & CO.) 
420 Continental Bank Building 

Salt Lake City, Utah 


(8-14068) 
EDWARD J. MAWOD 


TRENT J. PARKER 


JERRY R. ZABRISKIE 
594 Wilford Avenue 
Salt Lake City, Utah 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these proceedings pursuant to the Securities Exchange 
Act, no petition for review of the administrative law 
judge’s initial decision has been filed. The time for filing 
any such petition has expired, and the Commission has 
not determined to review the issues on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission’s Rules of Practice, that the 
initial decision with respect to the above-named respond- 
ents has become the final decision of the Commission. 
The order contained in that decision suspending the 
broker-dealer registration of Edward J. Mawod & Co. 
for 60 days, and suspending Edward J. Mawod and 
Trent J. Parker from association with any broker-dealer 
for the same period, is hereby declared effective as of 
the opening of business on September 16, 1974. Fur- 
ther, the order contained in that decision barring Jerry 
R. Zabriskie from association with any broker or dealer 
with the proviso that, after one year, he may apply to 
the Commission for permission to become so associated 
other than in a principal or supervisory capacity upon an 
adequate showing that he will be properly supervised is 
hereby declared effective. 
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George A. Fitzsimmons 
Secretary 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18542/August 23, 1974 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 16103 


(70-5517) 


ORDER AUTHORIZING AGREEMENT WITH COUNTY 
AUTHORITY FOR CONSTRUCTION OF POLLUTION 
CONTROL EQUIPMENT FINANCED BY SALE OF 
REVENUE BONDS; EXCEPTION FROM COMPETITIVE 
BIDDING 


Ohio Edison Company (“Ohio Edison’’), a registered hold- 
ing company and electric utility company, and its electric 
utility subisidiary, Pennsylvania Power Company (“Penn- 


sylvania”’), have filed an applicaiion-declaration and amend- 


ments thereto with this Commission pursuant to Sections 
6(a), 7, and 12(d) of the Public Utility Holding Act of 
1935 (“Act”) and Rules 44(b)(3) and 50(a)(5) promul- 
gated thereunder regarding the following proposed tran- 
sactions. 


Ohio Edison, Pennsylvania Power Company (‘Pennsyl- 
vania”’), The Cleveland Electric IIluminating Company, 
Duquesne Light Company and The Toledo Edison Com- 
pany (collectively referred to as the ““CAPCO companies’’) 
are joining in the construction of two nuclear-fueled gen- 
erating units, Beaver Valley Power Station Units Nos. 1 
and 2, to be located at a new plant on the Ohio River near 
Shippingport, Pennsylvania, which will be owned by them 
as tenants in common, except that The Cleveland Electric 
illuminating Company and The Toledo Edison Company 
will not share in the ownership of Unit No. 1. Under pre- 
sent allocations, Ohio Edison will own 35% of Unit No. 

1 and 35.6% of Unit No. 2 and Pennsylvania will own 
17.5% of Unit No. 1 and 6.28% of Unit No. 2. 


The CAPCO companies presently propose to provide the 
Beaver Valley Power Station with certain pollution control 
and waste disposal equipment and facilities (““The Pro- 
ject’) for its operation. Under the Pennsylvania Industrial 
and Commercial Development Authority Law, the Beaver 
County Industrial Development Authority (the ““Author- 
ity’) is authorized to enter into agreements providing for 
the construction and financing by it of industrial develop- 
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ment projects and the sale thereof to industrial occu- 
pants. The CAPCO companies have entered into such 

an agreement (the ‘‘Agreement”’) with the Authority with 
respect to the construction and financing of the pollution 
control and waste disposal equipment and facilities at 

the Beaver Valley Power Station. Under the Agreement 
the CAPCO companies will transfer to the Authority their 
respective interests in the Project, subject to the liens of 
their respective first mortgage indentures, and will be 
reimbursed for their cost of acquiring and constructing 
the property so transferred. During the course of con- 
struction of the various portions of the Project, title 
thereto will be in the Authority. Upon the completion 

of each such portion, title to that portion will vest in the 
CAPCO companies. 


In order to finance the Project, the Authority will issue 
and sell, separately in respect of each of the CAPCO 
companies and upon the request of that company, the 
Authority's Pollution Control Revenue Bonds (the 
“Bonds”’). The total cost of the Project is presently esti- 
mated to be $180,000,000, including the costs related 
to the issuance of the Bonds. The Bonds in respect of 
each Company will be issued under a separate trust in- 
denture (the “‘Indenture”’) between the Authority and a 
corporate trustee to be approved by that company and 
may be-sold in one or more series, at such time, in such 
amounts, at such interest rates and for such prices as 
may be approved by that company and the proceeds from 
the sale thereof will be deposited in and disbursed from 
a construction fund for the costs of the Project. 


At the present time the approximate maximum amount 
of Bonds that are expected to be issued and sold in re- 
spect of Ohio Edison’s and Pennsylvania’s respective 
portions of the Project are $65,000,000 and $21,000,000, 
respectively. It is expected that these amounts of Bonds 
will be issued in several series of varying principal amounts. 
The proceeds from the sale of the Bonds in respect of 
each of the CAPCO companies will be placed in a separate 
sub-account in a construction fund administered by an 
independent escrow agent and will be disbursed for that 
company’s share of the costs of the Project, including 
interest on the Bonds, in the manner specified in the 
Agreement and allowed by the Indenture. It is presently 
contemplated that the first series of Bonds in respect of 
Ohio Edison’s and Pennsylvania’s respective portions of 
the Project will total $11,000,000 and $5,500,000, 
respectively, and will not be redeemable at the option 

of the Authority for ten years, except upon the direction 
of Ohio Edison or Pennsylvania, as the case may be, upon 
the happening of certain extraordinary events as set forth 
in the Indenture, in respect of the particular company 
involved which result in that company ceasing to own an 
interest and to participate in the operation of the Beaver 
Valley Power Station. If such cessation of interest and 
Participation relates only to Unit No. 1 or only to Unit 
No. 2, such redemption may not be for more than a speci- 
fied portion of the Bonds issued in respect of the company 
involved. The first series of Bonds are expected to be 
marketed pursuant to arrangements between the Author- 
ity and Goldman, Sachs & Co. The CAPCO companies 
will not be parties to any agreements evidencing such 
arrangements. 
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Concurrently, with the issuance and delivery by the Au- 
thority of each series of Bonds in respect to Ohio Edison's 
or Pennsylvania’s portion of the Project, that company will 
execute and deliver its pollution control note payable 
directly to the Trustee and that company will thereby be- 
come entitled to ownership of its portion of the Project 
and, as provided in the Agreement, to the related sub- 
account in the construction fund held by the escrow 
agent. The installments of principal due and payable on 
such note will correspond in date and amount to the 
stated maturities and mandatory sinking fund payments 
on the series of Bonds with respect to which the note was 
delivered. Interest on such note will be at the rates and will 
be payable at times corresponding to the rates of interest 
and times of payment thereof on such Bonds. Since this 
interest rate can be expected to be substantially lower 
than the interest rate on comparable taxable long-term 
bonds, it is expected that Ohio Edison and Pennsylvania 
will realize substantial savings in connection with the au- 
thority requested herein over the interest cost they each 
would otherwise incur by financing their interests in the 
Project through the issuance of taxable bonds. Ohio Edi- 
son and Pennsylvania have been advised that tax-exempt 
bonds have historically carried an annual interest rate 
approximately one and one-half percent lower than com- 
parable taxable long-term bonds. 


The general form of notes that will be delivered by the 
companies provided that the amounts due thereunder 
must be paid whether or not the Project is completed or 
performs satisfactorily and whether or not the Project 

is damaged or destroyed. Although the Authority will be 
the issuer of each series of Bonds, as required for pur- 
poses of exemption of the interest thereon from federal 
income taxation, the credit of the Authority will not be 
pledged to the payment on the Bonds. In case of both 
Ohio Edison and Pennsylvania, the pollution control note 
that will be delivered to the Trustee will be secured by a 
second lien on the particular company’s interest in the 
Project. The companies will issue their respective pollu- 
tion control notes from time to time during the period 
of construction of the Project. Such construction is ex- 
pected to be completed by May 1979. 


It is proposed that on the basis of a 30 year final maturity 
date, the Bonds will contain provisions by serial maturi- 
ties and mandatory sinking funds, which, in the aggregate, 
will retire at least twenty-five percent of the original 

issue by their final maturity date. 


The fees and expenses in relation to the issuance of the 
pollution control notes to be incurred by Ohio Edison and 
Pennsylvania are estimated at $7,000 and $2,000, respec- 
tively. The Public Utilities Commission of Ohio has 
authorized the proposed issuance of pollution control 
notes by Ohio Edison and the Pennsylvania Public Utility 
Commission has authorized the proposed issuance of 
Pollution control notes by Pennsylvania. No other state 
commission and no federal commission, other than this 


Commission, has jurisdiction over the proposed transactions. 


Ohio Edison and Pennsylvania request exception from the 
competitive bidding requirements of Rule 50 pursuant to 
Clause (e)(5) thereof for the issuance of the pollution 
control notes. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18495), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said application-declaration, as amended, 
be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and the rules thereunder, that said applica- 
tion-declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 promul- 
gated under the Act, and subject further to the reserva- 
tions of jurisdiction ordered below. 


IT IS FURTHER ORDERED that jurisdiction be and 
hereby is reserved with respect to the payment of the 
purchase price of the facilities by installment payments 
insofar as such payments are effected by the effective 
interest rate or rates of the bonds to be issued and sold 
by the Authority. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18543/August 23, 1974 


In the Matter of 


APPALACHIAN POWER COMPANY 
Roanoke, Virginia 24009 


(70-5351) 


SUPPLEMENTAL ORDER AUTHORIZING INCREASE 
IN THE AGGREGATE AMOUNT OF SHORT-TERM 
INDEBTEDNESS 


Appalachian Power Company (“Appalachian”), an elec- 
tric utility subsidiary company of American Electric 
Power Company, Inc., a registered holding company, has 
filed with this Commission a fifth post-effective amend- 
ment to the application previously filed in this matter, 
pursuant to Section 6(b) of the Public Utility Holding 
Company Act of 1935 (“Act’’) and Rule 50(a)(5) pro- 
mulgated thereunder regarding the following proposed 
transaction. 


By orders dated June 29, 1973, March 29, 1974, June 11, 
1974, and July 5, 1974 (Holding Company Act Release 
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Nos. 18015, 18348, 18448, and 18480), this Commis- 
sion, among other things, authorized the issuance and 

sale of short-term notes by Appalachian to 89 banks which 
have agreed to purchase up to $137,423,000. At the time 
of said orders, the maximum amount of the total borrow- 
ings of short-term indebtedness which Appalachian could 
incur at any one time was $100,000,000. The notes are to 
be issued from time to time prior to December 31, 1974, 
as funds are required, provided that none of the notes 

will mature later than June 30, 1975. 


It is now proposed that Appalachian incur short-term 
indebtedness in an aggregate amount not to exceed $150,- 
000,000. In no event would the borrowings by Appalachian 
of short-term funds through the issuance and sale of notes 
to banks and commercial paper to dealers in commercial 
paper exceed the maximum amount allowable both under 
Appalachian’s Articles of Association and the consent 
granted by Appalachian’s Cumulative Preferred stock- 
holders permitting an increase in the amount of unsecured 
short-term debt that Appalachian could incur, which maxi- 
mum amount as of March 31, 1974 was approximately 
$200,000,000. 


Each note payable to a bank to be issued by Appalachian 
will be dated as of the date of the borrowing which it 
evidences and will mature not more than 270 days after 
the date of issuance or renewal thereof. 


Each such note will bear interest no greater than the 
prime rate of commercial banks at the time of issuance 

or in effect from time to time and will be prepayable at 
any time without premium or penalty. It is stated that 
Appalachian will not pay any fees or charges to any of the 
banks in connection with the issuance and sale of such 
notes. Sufficient bank balances to meet operating and 
financial needs are kept at such banks to satisfy any 
compensating balance requirements in connection with 
the borrowings. If the average of such bank balances were 
maintained solely in order to fulfill the prevailing com- 
pensating balance requirements of such banks, generally 
between 15 and 20%, the effective interest cost to 
Appalachian of the issuance and sale of such notes to 
banks would be approximately 3% above the current 
prime commercial rate of 12%, or about 15%. 


The commercial paper will be in the form of promissory 
notes in denominations of not less than $50,000 nor 
more than $5,000,000 and will be of varying maturities, 
with no maturity more than 270 days after the date of 
issue; none will be prepayable prior to maturity. The 
commercial paper notes of Appalachian will be sold direct- 
ly to not more than two dealers at a discount not in ex- 
cess of the discount rate per annum prevailing at the time 
of issuance for commercial paper of comparable quality 
and maturity. No commercial paper notes will be issued 
having a maturity of more than 90 days at an effective 
interest cost which exceeds the effective interest cost at 
which Appalachian could borrow from banks. The deal- 
ers will reoffer the commercial paper notes to not more 
than 100 of their customers identified and designated in a 
list (nonpublic) prepared in advance. It is expected that 
Appalachian’s commercial paper notes will be held by 
each dealer’s customers to maturity, but if the customers 
wish to resell prior to maturity, the dealer, pursuant to a 
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verbal repurchase agreement, will reyurchase the notes 





and reoffer them to others in its group of 100 customers. . 
The proceeds from the issuance and sale of the notes will : 
be used by Appalachian to reimburse its treasury for past Ce 
expenditures made in connection with its construction fil 
program and to pay part of the cost of its future con- ai 
struction program. Such construction expenditures for Py 
the year 1974 is estimated to total $105,000,000. The - 
application states that, unless otherwise authorized by le 
the Commission, all of the short-term debt of Appalachian | 
will be retired by June 30, 1975, from internal cash re- M 
sources, debt or equity financing, or cash capital contribu- to 
tions. oc 

; : : Tee : Mi 
The Virginia State Corporation Commission has authorized co 
the transaction proposed by Appalachian. No other state $1 
commission and no federal commission, other than this Tr 
Commission, has jurisdiction over the proposed transac- fo 


tion. 


Due notice of the filing of said post-effective amendment 

to the application has been given in the manner prescribed 

in Rule 23 promulgated under the Act (Holding Com- : 
pany Act Release No. 18518), and no hearing has been Fit 
requested of or ordered by the Commission. Upon the 

basis of the facts in the record, it is hereby found that 





the applicable standards of the Act and the rules there- Ma 
under are satisfied and that no adverse findings are neces- 
sary; and that it is appropriate in the public interest and 
in the interest of investors and consumers that said appli- Ch 
cation, as amended by said post-effective amendment, 
be granted: \ 
: Na 
IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended by said post-effective amendment be, and it Th 
hereby is, granted, effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. Ma 
For the Commission, by the Division of Corporate Regu- Fj 
lation, pursuant to delegated authority. ) y 
. 
George A. Fitzsimmons Mic 
Secretary | 
| Mé 
) 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18544/August 23, 1974 
In the Matter of 
)  Eac 
MICHIGAN WISCONSIN PIPE LINE COMPANY mat 
Detroit, Michigan rate 
bor! 
(70-5526) ~ 
t shal 
ORDER AUTHORIZING ISSUE AND SALE OF PROMIS- ¥ eo 
SORY NOTES TO BANKS OR ISSUE AND SALE OF soa 





















































COMMERCIAL PAPER TO A DEALER 


Michigan Wisconsin Pipe Line Company (‘Michigan Wis- 
consin”’), a pipeline subsidiary of American Natural Gas 
Company (““American’’), a registered holding company, has 
filed an application-declaration and an amendment thereto 
with this Commission pursuant to Sections 6 and 7 of the 
Public Utility Holding Company Act of 1935 (““Act”’) 

and Rule 50 promulgated thereunder regarding the follow- 
ing proposed transactions. 


Michigan Wisconsin proposes to issue and sell from time 
to time to August 29, 1975, up to a maximum of $100,- 
000,000 on its promissory notes (““Notes’’). Accordingly, 
Michigan Wisconsin has arranged lines of credit with ten 
commercial banks providing for the borrowing of up to 
$100,000,000 on its Notes maturing August 29, 1975. 
The banks and their respective commitments are as 
follows: 


Amount of 


Name of Bank Commitment 


First National City Bank, 


New York, New York $ 20,000,000 
Manufacturers Hanover Trust Company, 

New York, New York 20,000,000 
Chase Manhattan Bank, 

New York, New York 10,000,000 
National Bank of Detroit, 

Detroit, Michigan 13,000,000 
The Detroit Bank & Trust Company, 

Detroit, Michigan 9,800,000 
Manufacturers National Bank of Detroit, 

Detroit, Michigan 8,000,000 
First Wisconsin National Bank of 

Milwaukee, Milwaukee, Wisconsin 7,000,000 
Michigan National Bank, 

Detroit, Michigan 6,000,000 
M & 1 Marshall & Ilsley Bank, 

Milwaukee, Wisconsin 4,200,000 
Marine National Exchange Bank, 

Milwaukee, Wisconsin 2,000,000 

Total $100,000,000 


Each Note will be dated as of the date of issuance, will 
mature August 29, 1975, and will bear interest at the prime 
rate in effect at the lending bank on the date of each 
borrowing, which interest rate will be adjusted to the 

prime rate effective with any change in said rate. Interest 
shall be payable at the end of each 90-day period subse- 
quent to the date of borrowing and at maturity. There 

sno commitment fee, closing or other related charges 
payable to the banks, and the Notes may be prepaid at 








any time without penalty. In connection with the lines 

of credit, Michigan Wisconsin is required to maintain 
compensating balances with the banks, the effect of which 
is to increase the effective interest cost by approximately 
two percent above the prevailing prime rate of 12%. 


Michigan Wisconsin also proposes, in lieu of the issuance 
and sale of its Notes to the above listed banks, to issue 
and sell through August 29, 1975, commercial paper 
(“notes’’), to the extent funds are available, up to a maxi- 
mum of $75,000,000 outstanding at any one time to 
Goldman, Sachs & Co., New York, New York, a dealer 
in commercial paper. The commercial paper will have 
varying maturities of not more than 270 days after the 
date of issue and will be issued and sold in varying de- 
nominations of not less than $50,000 and not more than 
$2,000,000 directly to Goldman, Sachs & Co. at a dis- 
count which will not be in excess of the discount rate 
per annum prevailing at the date of issuance for com- 
mercial paper of comparable quality and like maturities. 
Michigan Wisconsin proposes to sell commercial paper 
only so long as the discount rate or the effective interest 
cost for such commercial paper does not exceed the 
equivalent cost of borrowings from commercial banks 
(after taking into consideration compensating balances) 
on the date of sale, except for commercial paper of ma- 
turity not exceeding 90 days issued to refund outstanding 
commercial paper, if in the judgment of Michigan Wis- 
consin, it would be impractical to borrow from commer- 
cial banks to refund such outstanding commercial paper. 


Goldman, Sachs & Co., as principal, will reoffer such 
notes at a discount not to exceed 1/8 of 1% per annum 
less than the prevailing discount rate to Michigan Wis- 
consin. Such notes will be reoffered to not more than 
200 identified and designated customers in a list (non- 
public) prepared in advance by Goldman, Sachs & Co. 
and no additions will be made to the customer lists 
without approval of the Securities and Exchange Com- 
mission. It is anticipated that the commercial paper will 
be held by customers to maturity; however, if any com- 
mercial paper is repurchased by Goldman, Sachs & Co., 
such paper will be reoffered to others in the group of 200 
customers. No commission or fee will be payable to Mich- 
igan Wisconsin in connection with the issue and sale of 
such commercial paper notes. 


Michigan Wisconsin issued and sold, in June 1974, 
$38,000,000 of common stock to American and $50,000,- 
000 principal amount of first mortgage bonds (Holding 
Company Act Release No. 18391, April 25, 1974). Funds 
provided by these sources and by the $100,000,000 of 
borrowings for which authorization is requested will be 
used by Michigan Wisconsin for advance payments relating 
to gas purchases, to finance its 1974 construction program 
(estimated to cost $112 million), and to pay borrowings 
incurred for either of these purposes in July and August, 
1974 under the Company’s existing $75,000,000 line of 
credit (Holding Company Act Release No. 18050, dated 
August 3, 1973) or other short-term borrowings. It is 
anticipated that funds required to retire the Notes and 
commercial paper will ultimately be obtained from addi- 
tional longterm financing and funds generated internally. 


The sale of the proposed commercial paper is exempted 
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from the competitive bidding requirements of Rule 50, 
pursuant to paragraph (a)(5) thereof, on the grounds that 
the commercial paper will have maturities of 9 months or 
less, that current rates for prime borrowers such as Michi- 
gan Wisconsin are published daily in financial publications, 
and that it is not practical to invite bids for commercial 
paper. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the transaction proposed herein. 


Due notice of the filing of said application-declaration, as 
amended, has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act 
Release No. 18514), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act, except that notifications required under 
Rule 24, in respect of the commercial paper, may be filed 
on a quarterly basis. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18545/August 26, 1974 


In the Matter of 


SYSTEM FUELS, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


(70-5540) 


NOTICE OF PROPOSED ACQUISITION OF LAND FOR 
COAL PRODUCTION 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
(“SFI”), a jointly-owned non-utility subsidiary company 
of Arkansas Power & Light Company, Louisiana Power & 
Light Company, Mississippi Power & Light Company, and 
New Orleans Public Service, Inc., each an electric utility 
subsidiary company of Middle South Utilities, Inc. 
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(“Middle South”), a registered holding company, has 

filed an application with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”), desig- 
nating Sections 9(a) and 10 of the Act as applicable to the 
proposed transaction. All interested persons are referred 

to the application, which is summarized below, for a 
complete statement of the proposed transaction. 


The application states that, pursuant to authority hereto- 
fore granted to SFI and in fulfillment of its responsibilities 
as the supplier of fuel for the Middle South Utilities Sys- 
tem (“‘System’’) and to meet the System’s increasing 

coal supply needs, SFI has, at a cost of $19,200, acquired 
through a nominee an option from an unaffiliated person 
to purchase by warranty deed (“Option Agreement”) a 
3,840 acre (more or less) cattle-grazing ranch in the 
Powder River Basin of Wyoming (“Ranch”), under which 
425,000,000 to 475,000,000 tons of coal have been esti- 
mated to be located. The option to purchase the Ranch 
under the Option Agreement excludes any interest of the 
present owner in the oil, gas, and minerals underlying 

the land, except coal now owned or in any manner here- 
after acquired. The option to purchase the Ranch, which 
expires on October 1, 1974, was acquired on the advice 
of a coal consulting firm, which firm has been conducting 
an exploration program for SFI in the Powder River Basin. 
Should the estimate of the coal consulting firm not be 
significantly diminished within the option period, SFI 
intends to exercise its option to purchase the Ranch for 
a price of $1,920,000, subject to certain adjustments 
stated in the Option Agreement. 


Ownership of the Ranch does not insure that SFI will 
obtain the rights to remove the underlying coal. The coal 
deposits under the Ranch and the rights to mine such coal 
were reserved by the United States of America at the 
time the Federal Government originally transferred title 
to the land. The Secretary of the Interior is authorized 
to offer for leasing, at his discretion, deposits of coal 
owned by the Federal Government. Such offers are made 
through a public offer of the deposits by means of com- 
petitive bidding, and SFI is in a position to initiate this 
process by filing an application with the Bureau of Land 
Management, Department of the Interior. Should SFI 
fail to be the successful bidder, and thus have only sur- 
face rights to the Ranch, SFI intends to divest itself of 
the Ranch. 


If SFI purchases the Ranch, it would proceed, as and 
when the coal reserves are required by the System, to seek 
to acquire the rights to remove the coal located under 

the Ranch and to attain any regulatory approvals then 
required to mine such coal, and, upon receipt of such 
approvals, to contract for the development and operation 
of a mine on the Ranch. The developer and operator of 
the mine will be unaffiliated with the System. Prior to 
proceeding with contractual arrangements for the develop- 
ment and operation of the mine, SFI will furnish the Com- 
mission with details of such arrangements, including the 
identity of the developer of the mine, the identity of the 
operator of the mine, the form of the development and 
operation contracts, and estimated costs of development 
and operation. 


SFI will obtain funds to purchase the Ranch by means of 
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loans from Arkansas Power & Light Company, Louisiana 
Power & Light Company, Mississippi Power & Light 
Company, and New Orleans Public Service Inc., pursuant 
to the Loan Agreement dated January 1, 1974, previous- 
ly authorized by the Commission in File No. 70-5415. 


Fees and expenses to be incurred in connection with the 
proposed transaction are estimated at $22,500, including 
legal fees estimated not to exceed $20,000. No State or 
Federal commission, other than this Commission has jur- 
isdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 23, 1974, request in writ- 
ing that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 

the issues of fact or law raised by said application which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it may 
be amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18546/August 26, 1974 


In the Matter of 


NORTHEAST UTILITIES 

WESTERN MASSACHUSETTS ELECTRIC COMPANY 
174 Brush Hill Avenue 

West Springfield, Massachusetts 01089 


THE CONNECTICUT LIGHT & POWER COMPANY 
Selden Street 
Berlin, Connecticut 06037 


THE HARTFORD ELECTRIC LIGHT COMPANY 


176 Cumberland Avenue 
Wethersfield, Connecticut 06109 


(70-5425) 


NOTICE OF PROPOSED INCREASE IN BANK CREDIT 
LINES; INCREASE BY UTILITY SUBSIDIARY IN 
AMOUNT OF OUTSTANDING SHORT-TERM NOTES; 
OPEN ACCOUNT ADVANCE TO SUBSIDIARY 


Northeast Utilities (“NU”), a registered holding company, 
The Connecticut Light and Power Company (“CL&P”’), 
The Hartford Electric Light Company (““HELCO”) and 
Western Massachusetts Electric Company (‘““WMECO”), 
each a wholly-owned electric utility subsidiary company 
of NU, have filed a post-effective amendment to their 
previously amended application-declaration filed in this 
proceeding pursuant to Sections 6, 7 and 12(b) of the 
Public Utility Holding Company Act of 1935 (“Act’’) 
and Rules 45 and 50(a)(2) promulgated thereunder re- 
garding the following transactions. All interested persons 
are referred to the amended application-declaration, as 
further amended by said post-effective amendment, which 
is summarized below, for a complete statement of the 
proposed transactions. 


By Order dated January 14, 1974 (Holding Company Act 
Release No. 18255), the Commission authorized appli- 
cants-declarants, among other things, to issue and sell 
through March 31, 1975, short-term notes to banks and 
commercial paper to a dealer in commercial paper, the 
aggregate amount of all such short-term indebtedness at 
any time outstanding not to exceed $150,000,000 in 

the case of NU, and in the cases of CL&P, HELCO and 
WMECO, $168,000,000, $73,000,000 and $53,600,000, 
respectively. It was contemplated that upon the sale of 
additional common shares by NU prior to March 31, 
1975, the maximum amount of authorized short-term 
borrowings which NU may have outstanding at any one 
time would be reduced by the amount of the net proceeds 
of such sale of common shares. 


Applicants-declarants state, however, that in view of the 
present climate of the securities markets and the depressed 
prices of utility stocks generally, it will not be possible for 
NU to raise the additional amounts of capital through the 
sale of its common shares which had been contemplated 
as a means to reduce its outstanding short-term borrow- 
ings. NU states it proposes to issue 5,000,000 additional 
common shares through a negotiated underwriting in 
September, 1974, with estimated net proceeds therefrom 
at approximately $35,000,000 (File No. 70-5520). 

This compares with estimated net proceeds which had 
earlier been anticipated of approximately $60,000,000 for 
the same number of shares. NU asserts that it is committed 
to make a $35,000,000 capital contribution to CL&P in 
October, 1974 and that CL&P, HELCO and WMECO are 
presently unable to issue additional long-term debt or 
preferred stock because of their inability to meet cover- 
age requirements. For these reasons, NU states that it is 
necessary for it to retain its present short-term borrow- 
ing limits of $150,000,000 through March 31, 1975, 

after the issue and sale of the additional common shares. 
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Applicants-declarants, particularly NU, state that it has 
become more difficult to issue commercial paper at an 
effective interest rate cost competitive with bank notes 
and as a result propose to substantially increase bank credit 
lines. Borrowings thereunder will be evidenced by notes 
issued to banks (““Notes’’) dated the date of issue (in no 
event later than March 31, 1975), will mature within 9 
months with right of renewal, will bear interest at various 
rates ranging from the prime rate up to 120% of prime, 
depending on the lending bank, and will be subject to 
prepayment at any time without penalty. 


Such borrowings will be effected from banks as follows: 





New York Non-New 
Banks York Banks 
Northeast Utilities 6 30 
The Connecticut Light & 
Power Company 7 21 
The Hartford Electric 
Light Company 7 7 
Western Massachusetts 
Electric Company 7 15 


In those banks (primarily the New York banks) where the 
borrowing company’s normal working balances are insuffi- 
cient to support credit lines, compensating balances rang- 
ing from 10%-20% of credit lines are required. Based upon 
a 12% prime interest rate, a 10%-20% compensating balance 
will result in an effective cost of borrowing of 13.33%- 
15.00% per annum. 


Applicants-declarants additionally propose to increase the 
maximum limit on short-term indebtedness in the case of 
WMECO from the presently authorized amount of 
$53,600,000 to $60,300,000 (an amount represented to 
be equal to 20% of WMECO’s capitalization), in order to 
provide WMECO with needed flexibility to meet its 
short-term obligations. 


NU further proposes, in addition to the presently authorized 
amount of $3,000,000, to make an open-account advance 
and/or capital contributions of not more than $2,000,000 
to the Holyoke Water Power Company (““HWP”), a wholly- 
owned subsidiary of NU, in order that HWP be in a position 
to make a fuel oil commitment for its Mt. Tom generating 
station. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 19, 1974, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration as 
further amended by said post-effective amendment which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D.C. 20549. 
A copy of such request should be served personally or 

by mail (air mail if the person being served is located 
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more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated addresses, and 
proof of service (by affidavit or, in case of an attorney-at- 
law, by certificate) should be filed with the request. 

At any time after said date, the application-declaration, 
as amended by said post-effective amendment or as it 
may be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules 

as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18547/August 27, 1974 


In the Matter of 


MICHIGAN CONSOLIDATED GAS COMPANY 
Detroit, Michigan 


(70-5525) 


ORDER AUTHORIZING SHORT-TERM BORROWING 
FROM TRUST DEPARTMENT OF A BANK AND 
ISSUANCE AND SALE OF NOTES TO BANKS AND/OR 
ISSUANCE AND SALE OF COMMERCIAL PAPER 


Michigan Consolidated Gas Company (“‘Michigan Consoli- 
dated”’), a gas utility subsidiary company of American 
Natural Gas Company, a registered holding company, has 
filed an application-declaration with this Commission pur- 
suant to Sections 6 and 7 of the Public Utility Holding 
Company Act of 1935 (“‘Act’’) and Rules 42(b)(2), 50(a) 
(2) and 70(b)(2) promulgated thereunder regarding the 
following proposed transactions. 


Michigan Consolidated proposes, from time to time until 
September 1, 1975, and to the extent funds are available, 
to borrow up to a maximum of $15,000,000 outstanding 
at any one time from the Trust Department of the National 
Bank of Detroit (‘Trust Department”), which adminis- 
ters, as Trustee, pension and other funds of many corpora- 
tions. It is stated that borrowings from the Trust Depart- 
ment will be made under an agreement between Michigan 
Consolidated and the Trust Department, on notes, at an 
interest rate (computed on a 360-day interest bearing 
basis) equivalent to the highest rate paid daily by General 
Motors Acceptance Corporation on its commercial paper 
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with a maturity of 30 to 180 days. Michigan Consolidated 
will be notified by the Trust Department of any change in 
the interest rate. The notes issued from January 1 to June 
30 will mature July 1 of the same year and those issued 
from July 1 to December 31 will mature January 1 of 

the following year. The Trust Department will have the 
right, however, to demand payment at any time of all or 
any part of the principal of the loan or loans outstanding. 
Michigan Consolidated will have the right to repay the 
notes at any time without penalty. Michigan Consolidated 
proposes to report quarterly to the Commission the 
amounts borrowed from the Trust Department and the 
interest rate thereon. If borrowings from the Trust De- 
partment should decline below $7,000,000, it may be 
necessary, depending upon the amount of borrowings 
from the banks and commercial paper outstanding, to 
supply the required funds for a short time by a temporary 
drawing down of Michigan Consolidated’s cash balances. 
The Trust Department has a continuous flow of funds 
from its internal operations and follows a practice of 
pooling these funds and loaning them to various corpor- 
ations through its nominee, Trussal & Co., so that Mich- 
igan Consolidated anticipates always having a minimum 

of $7,000,000 available from this source. 


Michigan Consolidated states it has obtained lines of 
credit from a group of six commercial banks (herein 
collectively referred to as ““Banks’’) providing for bank 
borrowings on its promissory notes (‘‘Notes’’). The Banks 
and their respective commitments are as follows: 


Amount of 


Name of Bank Commitment 


National Bank of Detroit, 


Detroit, Michigan $ 10,000,000 
First National City Bank, 

New York, New York 7,000,000 
The Chase Manhattan Bank, 

New York, New York 4,000,000 
Manufacturers Hanover Trust Company, 

New York, New York 3,000,000 
The Detroit Bank & Trust Company, 

Detroit, Michigan 3,000,000 
Manufacturers National Bank of Detroit, 

Detroit, Michigan 3,000,000 

Total $ 30,000,000 


Michigan Consolidated states the Notes will be unsecured 
and will be issued in varying amounts commencing in 
September 1974, and from time to time as funds are 
required by Michigan Consolidated. There are no commit- 
ment fees, closing or other related charges payable to the 
Banks in connection with the bank borrowings. The Notes 
may be prepaid at any time without penalty. If any Notes 
are prepaid, new Notes may be issued provided that the 
aggregate principal amount of Notes outstanding at any 


one time does not exceed $30,000,000. The Notes will 
be dated as of the date of issuance and will mature 
September 1, 1975. Each Note will bear interest at the 
prime rate in effect at the lending bank on the date of 
each borrowing and will be adjusted to the prime rate 
effective with any change in said rate. Interest shall be 
payable at the end of each 90-day period subsequent to 
the date of the first borrowing and at maturity. As a 
condition of these lines of credit, Michigan Consolidated 
is required to maintain compensating balances with the 
Banks. If it is assumed that these balances are maintained 
solely in order to fulfill the compensating balance re- 
quirement, the effective cost is thereby increased by 
approximately one and one-half percent above the stated 
rates, based upon a prime rate of 12%. 


Michigan Consolidated proposes, in lieu of borrowing 
under the lines of credit, to issue and sell from time to 
time commercial paper (“notes’’) payable to bearer, 
with maturities not later than September 1, 1975, in 
the aggregate face amount not to exceed $30,000,000 
outstanding at any one time. The commercial paper 

will be sold to Goldman, Sachs & Co., a New York, New 
York dealer in commercial paper. The commercial paper 
will have varying maturities of not more than 270 days 
after the date of issue and will be issued and sold in 
varying denominations of not less than $50,000 and not 
more than $2,000,000 directly to Goldman, Sachs & 
Co. at a discount which will not be in excess of the dis- 
count rate per annum prevailing at the date of issuance 
for commercial paper of comparable quality and like 
maturities. Michigan Consolidated proposes to sell com- 
mercial paper only so long as the effective interest cost 
for such commercial paper does not exceed the equiva- 
lent cost of borrowings for commercial banks (after 
taking into consideration compensating balances) on the 
date of sale, except for commercial paper of maturity not 
exceeding 90 days issued to refund outstanding commer- 
cial paper, if, in the judgment of Michigan Consolidated, 
it would be impractical to borrow from commercial 
banks to refund such outstanding commercial paper. 


No commission or fee will be payable by Michigan Con- 
solidated in connection with the issue and sale of such 
commercial paper notes. Goldman, Sachs & Co., as prin- 
cipal, will reoffer such notes at a discount not to ex- 
ceed 1/8 of 1% per annum less than the prevailing dis- 
count rate to Michigan Consolidated. Such notes will 
be reoffered to not more than 200 identified and desig- 
nated customers in a list (non-public) prepared in 
advance by Goldman, Sachs & Co. and no additions 
will be made to the customer list without approval of 
this Commission. It is anticipated that the commercial 
paper will be held by customers to maturity; however, 
if any commercial paper is repurchased by Goldman, 
Sachs & Co., such paper wili be reoffered only to others 
in the group of 200 customers. Michigan Consolidated 
proposes to report quarterly to the Commission pursu- 
ant to Rule 24 the amounts issued and sold by Gold- 
man, Sachs & Co. and the discount thereon. 


In June 1974, Michigan Consolidated sold 1,500,000 

shares of its $14 par value common stock for $21,000,- 
000 (HCAR No. 18391, April 25, 1974) and in August 
1974, proposes to sell $40,000,000 principal amount of 
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first mortgage bonds (HCAR No. 18501, July 17, 1974). 
Part of the proceeds will be used to retire $29,000,000 
of outstanding bank loans due September 1, 1974 
(HCAR No. 18081, August 31, 1973). The remaining 
net proceeds together with the borrowings herein re- 
quested and funds generated from operations will be 
used to finance Michigan Consolidated’s 1974 construc- 
tion program (estimated at $100,000,000). It is antici- 
pated that funds required to retire the borrowings 
herein requested will ultimately be obtained from addi- 
tional long-term financing and funds generated internally. 


Michigan Consolidated states that the total amount of 
proposed borrowings from the Trust Department, Banks 
and/or the issuance and sale of commercial paper will 
not exceed $37,000,000 outstanding at any one time. 


Michigan Consolidated also plans to borrow, pursuant to 
the exemption contained in Section 6(b) of the Act, up 
to $26,000,000 to partially finance current inventory of 
gas placed in underground storage. It is stated that funds 
are generated in an amount sufficieint to repay these 
borrowings as the inventory gas is sold to meet the 
winter demand of customers. 


The sale by Michigan Consolidated of its proposed com- 
mercial paper is exempted from the competitive bidding 
requirements of Rule 50 on the grounds that the com- 
mercial paper will have maturities of nine months or less, 
that current rates for prime borrowers such as Michigan 
Consolidated are published daily in financial publica- 
tions, and that it is not practical to invite bids for com- 
mercial paper. 


No State or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 18516), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satis- 
fied and that no adverse findings are necessary; and that 
it is appropriate in the public interest and in the inter- 
est of investors and consumers that said application- 
declaration be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration be, and it hereby is, granted and permitted 
to become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under the 
Act, except that notifications required under said rule 
may be filed on a quarterly basis. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18548/August 28, 1974 


In the Matter of 


UTAH POWER & LIGHT COMPANY 
1407 West North Temple Street 

P. O. Box 899 

Salt Lake City, Utah 84110 


(70-5542) 


NOTICE OF PROPOSED ISSUE AND SALE OF 
NOTES TO BANKS AND DEALER IN COMMERCIAL 
PAPER AND EXCEPTION FROM COMPETITIVE 
BIDDING 


NOTICE IS HEREBY GIVEN that Utah Power & Light 
Company (“‘Utah”’), an electric utility company and a 
registered holding company, has filed a declaration with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (‘‘Act’’), designating Sections 
6(a) and 7 of the Act and Rule 50(a)(5) promulgated 
thereunder as applicable to the proposed transactions. 
All interested persons are referred to the declaration, 
which is summarized below, for a complete statement 
of the proposed transactions. 


Utah proposes to issue and sell, from time to time prior 
to September 30, 1975, short-term notes in the form 
of commercial paper and notes to banks, in an aggre- 
gate amount not exceeding $80,000,000 at any one time 
outstanding. The determination of the type of note to 
be issued will be based on achieving the lowest net 
effective cost of the borrowings to Utah, the ability 

of the market to absorb Utah’s commercial paper in the 
amount required, Utah’s need to regularly incur bank 
borrowings and issue commercial paper and the ability 
of Utah to draw upon these sources of funds. Utah in- 
tends to utilize the proceeds of the sale of its notes for 
construction expenditures estimated to be approximate- 
ly $99,000,000 for 1974 and $202,000,000 for 1975. 
Utah anticipates repaying the notes through the issue 
and sale of long-term debt and equity securities and 
through internally generated funds. 


The proposed bank notes will mature not more than 
nine months after the date of issue, and will provide for 
payment in whole or in part at any time without penalty 
or premium. The notes will bear interest at the prime 
commercial rate then in effect for unsecured loans at the 
bank in which the note is issued, and any change in 
such rate shall become effective on date of the changes 
in the prime commercial rate at the bank to which the 
note is issued. Utah anticipates that it will be able tc 
obtain lines of credit for the proposed borrowing with 
the fourteen commercial banks listed below up to the 
maximum amount indicated for each bank. Utah states 
that there are no specific compensating balances re- 
quired by the lending banks, that a normal level of 
working capital is maintained by Utah to meet its cash 
needs and that such working capital is kept in the lend- 
ing banks in approximate proportion to the lines of 
credit used by Utah in each bank. Such working capital 
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has recently averaged 15% of the lines of credit main- 
tained with the banks, and assuming a prime rate of 
interest of 12% and assuming that the balances main- 
tained were required as compensating balances, the 
effective cost of the notes would be approximately 14%. 


Maximum Amount 


Name of Bank to be Borrowed 





The Continental Bank & Trust 





Company, Salt Lake City, Utah $ 600,000 
First Security Bank of Utah, N.A. 

Salt Lake City, Utah 5,500,000 
Walker Bank & Trust Company, 

Salt Lake City, Utah 3,000,000 
Zions First National Bank, 

Salt Lake City, Utah 2,500,000 
United Bank of Denver, 

Denver, Colorado 3,500,000 
Bank of Utah, 

Ogden, Utah 300,000 
Commercial Security Bank, 

Ogden, Utah 1,200,000 
First Security State Bank, 

Salt Lake City, Utah 300,000 
Valley Bank & Trust Company, 

South Salt Lake, Utah 800,000 
The Chase Manhattan Bank, N.A., 

New York, New York 17,000,000 
Morgan Guaranty Trust Company 

of New York, New York, 

New York 14,700,000 
Melion National Bank and Trust 

Company, Pittsburgh, Pennsyl- 

vania 14,600,000 
Harris Trust and Savings Bank, 

Chicago, Illinois 8,000,000 
Irving Trust Company, 

New York, New York 8,000,000 

Total $80,000,000 


The proposed commercial paper will be in the form of 
promissory notes with varying maturities not to exceed 
nine months, will be issued in denominations of not 
less than $100,000 and will not be prepayable prior to 
maturity. The commercial paper will be sold by Utah 
directly to a dealer in commercial paper; however, no 
commercial paper will be issued having a maturity of 
more than 60 days at an effective interest cost that 
exceeds the effective interest cost at which Utah could 
borrow from banks, unless Utah finds it impractical 

to do otherwise. No commission or fee will be payable 
in connection with the issue and sale of commercial 
paper. The dealer will reoffer and sell the commercial 
Paper at a discount rate of 1/8 of 1% per annum less 
than the prevailing discount rate to Utah to not more 
than 200 customers of the dealer identified and desig- 
nated in a list (non-public) prepared in advance by the 
dealer. No additions will be made to such list of cus- 
tomers without the approval of this Commission. No 
sale will be made to any purchasers unless and until 
such purchasers have received a current report of the 
financial condition of Utah. It is expected that such 




















cuinmercial paper will be held to maturity by the pur- 
chasers, but, if any such purchaser wishes to resell prior 
to maturity, the dealer will repurchase the paper for re- 
sale to others on said list of customers. 


Utah requests exception from the competitive bidding re- 
quirements of Rule 50 for the proposed issue and sale of 
its commercial paper. Utah states that the proposed 
commercial paper notes will have a maturity of nine 
months or less, that current rates for commercial paper 
for such prime borrowers as Utah are published daily 

in financial publications and that it is not practical to 
invite bids for the purchase of commercial paper. Utah 
also requests authority to file certificates under Rule 24 
on a quarterly basis with respect to the issue and sale 

of notes hereafter consummated pursuant to this pro- 
ceeding. 


Expenses to be incurred in connection with the proposed 
transaction are estimated to be less than $4,000. Utah 
states that the Idaho Public Utilities Commission has 
jurisdiction over the proposed transaction and that no 
other state commission and no federal commission, other 
than this Commission has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than September 19, 1974, request 
in writing that a hearing be held on such matter stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being 
served is located more than 500 miles from the point 
of mailing) upon the declarant at the above-stated ad- 
dress, and proof of service (by affidavit or, in case of 
an attorney-at-law, by certificate) should be filed with 
the request. At any time after said date, the declara- 
tion, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 18549/August 30, 1974 
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In the Matter of 


NORTHEAST UTILITIES 
174 Brush Hill Avenue 
West Springfield, Massachusetts 01089 


(70-5539) 


NOTICE OF PROPOSAL TO ISSUE AND SELL COM- 
MON STOCK THROUGH DIVIDEND REINVESTMENT 
AND COMMON SHARE PURCHASE PLAN 


NOTICE IS HEREBY GIVEN that Northeast Utilities 
(“‘Northeast’’), a registered holding company, has filed a 
declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (“Act”), desig- 
nating Sections 6 and 7 thereof as applicable to the pro- 
posed transaction. All interested persons are referred to 
the declaration, which is summarized below, for a com- 
plete statement of the proposed transaction. 


Northeast proposes to issue and sell from time to time 
through November 15, 1975, 500,000 shares of its 
common stock, par value $5.00 per share, to the holders 
of record of its outstanding common stock. Such new 
shares will be issued through a voluntary dividend rein- 
vestment and common share purchase plan (“Plan’’), 
under which shareholders may elect to invest regular 
cash dividends and/or optional cash payments of be- 
tween $25 and $500 per quarter in such additional 
shares. It is stated that the purchase price will be the 
average of the closing sales price for Northeast’s 
common stock on the New York Stock Exchange 
during the first fifteen trading days of the twenty trad- 
ing days preceding the dividend payment. The net pro- 
ceeds from the sale of shares pursuant to the Plan, 
estimated at $3,750,000 will be applied to Northeast’s 
construction program. 


The Plan will be administered by The First National 
Bank of Boston (““Agent’’), and all shares purchased will 
be held for the exclusive benefit of the Plan participants. 
All record holders of Northeast’s outstanding common 
stock are eligible to participate in the Plan and may 
join by executing an authorization form and returning 
it to the Agent. A participant may withdraw from the 
Plan at any time upon giving written notice to the 
Agent. Upon withdrawal, certificates for whole shares 
credited to a participant’s account will be issued and 

a cash payment will be made for any fractional shares 
so credited. The Plan prevides that a participant may 
also request that certificates for any number of full 
shares credited to his account be issued to him even 
though he wishes to remain in the Plan. 


It is stated that ali costs for administering the Plan will 
be paid by Northeast and that there will be no brokerage 
fees when shares are purchased under the Plan. How- 
ever, if a participant withdrawing from the Plan requests 
the Agent to sell his shares, there will be brokeraye 
commissions. 


The Agent will not vote any shares held by it under the 
Plan. Participants will receive a single proxy with respect 
to full shares which they own of record or which are 
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credited to their accounts under the Plan. 


A statement of the fees, commissions, and expenses incur- 
red or to be incurred in connection with the proposed 
transaction will be supplied by amendment. It is stated 
that no State commission and no Federal commission 
other than this Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 24, 1974, request in 
writing that a hearing be held on such matter stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Sec- 
retary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 
point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of 
an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the declara- 
tion,, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from its 
rules under the Act as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8470/August 22, 1974 


In the Matter of 
GPM BALANCED FUND, INC. 


and 





PRESTON MOSS & COMPANY, INC. 
225 Franklin Street 

Boston, Massachusetts 02110 
(812-3337) 



































NOTICE OF APPLICATION PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR ORDER EXEMPTING 
APPLICANTS FROM SECTION 22(d) OF THE ACT 
AND RULE 22d-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that GPM Balanced Fund, 
Inc. (“Fund”), an open-end diversified management 
investment company registered under the Investment 
Company Act of 1940 (““Act’’), and Preston Moss & 
Company, Inc. (““Underwriter’’), the prospective prin- 
cipal underwriter of the Fund, (hereinafter collec- 

tively called “‘Applicants’’), have filed an application 
pursuant to Section 6(c) of the Act for an order of 

the Commission exempting Applicants from Section 
22(d) of the Act and Rule 22d-1 thereunder to permit 
the sale of the Fund’s shares without sales charges to 
persons who were Fund shareholders of record on 
November 16, 1972, and who continue to be such at 
the time of subsequent purchases. All interested persons 
are referred to the application, as amended, on file 

with the Commission for a statement of the represen- 
tations made therein, which are summarized below. 


Applicants wish to sell shares without any sales loads 

to persons who were shareholders as of November 16, 
1972, and have continued to remain such to the time of 
the sale. Section 22(d) of the Act provides, in perti- 
nent part, that no registered investment company or 
principal underwriter thereof shall sell any redeemable 
security issued by such company to any person except 
at a current offering price described in the prospectus. 
Since September 12, 1973, the Fund has offered its 
shares to the public at net asset value plus a sales charge 
of up to 8%. From the Fund’s inception in 1946, until 
September 12, 1973, no sales charge was imposed on 
the sale of Fund shares. 


The Fund began operations as a no-load company as a 
service to the investment advisory clients of its former 
adviser, Gardner and Preston Moss, Inc. The Fund, 
which made no significant marketing effort, was intend- 
ed to serve as a means for those persons who had insuf- 
ficient funds to invest through individual discretionary 
accounts to pool their resources and thereby acquire 
the advisory services of Gardner and Preston Moss, Inc. 
On November 16, 1972, the Fund’s Board of Directors 
voted to establish a sales charge for fund shares as part 
of an effort to decrease the Fund’s expenses by increas- 
ing the sale of Fund shares. The sales charge was to 
have been effective February 1, 1973, but no shares 
were sold at that time because the Fund did not have 
an effective prospectus, and it did not go into effect 
until September 12, 1973. 


Applicants seek an exemption from Section 22(d) to 
permit the sale of Fund shares without any sales loads 
to any person who was a shareholder of record as 

of November 16, 1972, and has continued to remain 
such to the time of sale. At the present time there are 
216 persons in this category. Applicants allege that per- 
mitting such persons to continue to purchase Fund 
shares without the imposition of sales charges will give 
recognition to whatever reliance these shareholders 
may have placed upon the fact that the Fund did not 
have any sales charges at the time of their original 


























purchases. If the application is granted, Applicants 
undertake to obtain the written assurance of each pur- 
chaser that the purchase is made for investment pur- 
poses and that such shares will not be resold except 
through redemption by or on behalf of the Fund. The 
Fund’s prospectus will disclose the number of its 
shares that have been sold at net asset value and the 
dollar amount represented thereby. 


Section 6(c) of the Act provides that the Commission 
may, upon application, conditionally or unconditionally 
exempt any person or transaction from any provisions 
of the Act if such exemption is necessary or appropri- 
ate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended 

by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that ariy interested per- 
son may, not later than September 23, 1974, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a state- 
ment as to the nature of his interest, the reason for 
such request and the issues, if any, of fact or law pro- 
posed to be controverted, or he may request he be noti- 
fied if the Commission should order a hearing thereon. 
Any such communication should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mail- 
ing) upon Applicants at the address stated above. Proof 
of such service (by affidavit or in case of an attorney- 
at-law by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the Application herein will be issued by 
the Commission as of course following September 23, 
1974, unless the Commission thereafter orders a hear- 
ing upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of 
further developments in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8471/August 26, 1974 


In the Matter of 


ASHLAND OIL FINANCE CORPORATION 
1409 Winchester Avenue 
Ashland, Kentucky 41101 
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(812-3656) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR ORDER OF 
EXEMPTION FROM ALL PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that Ashland Oil Finance 
Corporation (“Applicant’’), a Delaware corporation, has 
filed an application, pursuant to Section 6(c) of the 
Investment Company Act of 1940 (“Act’’), for an 
order of the Commission exempting Applicant from 

all provisions of the Act. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained there- 
in, which are summarized below. 


Applicant was organized under the laws of the State 

of Delaware, and all its outstanding shares of capital 
stock are owned by Owensboro-Ashland Company 
(“Owensboro”), a Delaware corporation. All the out- 
standing shares of capital stock of Owensboro are 
owned by Ashland Pipe Line Company, an Ohio cor- 
poration, all the outstanding shares of capital stock 

of which are owned by Ashland Oil, Inc. (“Ashland”), 

a Kentucky corporation. Applicant represents that it 
does not intend to issue any securities to any person 
other than Ashland or other companies all the outstand- 
ing capital stock of which is owned, directly or indirect- 
ly, by Ashland (collectively the ““Ashland Group”), and 
Ashland and any such companies will not dispose of 
any such securities except to Applicant, Ashland or 
members of the Ashland Group. Ashland engages, 
directly or through its subsidiary corporations, in pro- 
ducing, refining and distributing petroleum products 
and related items. 


On June 28, 1974, Ashland Overseas Finance Corporation 
(“Overseas”), a Delaware corporation, was merged into 
Applicant. Overseas was organized in December 1967 in 
order to raise funds abroad for use in financing Asn- 
land’s expanding foreign operations in a manner which 
would not adversely affect the United States balance of 
payments. Overseas sold $20,000,000 of its 5% Sub- 
ordinated Guaranteed Debentures Due 1988 (‘’Deben- 
tures”) to a group of underwriters for offering outside 
of the United States. The Debentures are bearer coupon 
debentures in the principal amount of $1,000 and are 
convertible into shares of-common stock of Ashland at 
a conversion price of $40 per share. This conversion 
price is substantially in excess of the current market 
value of Ashland’s common stock. Ashland uncondi- 
tionally guaranteed the principal and interest payments 
on, and conversion rights of, the Debentures, such 
guarantee being subordinated to certain outstanding 
indebtedness of Ashland. 


Applicant represents that the assets of Overseas, exclu- 
sive of United States Government securities and cash 
items and short-term investments in foreign govern- 
ment and commercial paper, were invested in or loaned 
to companies which are either foreign companies or 
domestic companies all or substantially all of whose 
business is carried on abroad, and which are primarily 
engaged in a business or businesses other than that of 
investing, reinvesting, owning, holding or trading in 
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securities and with respect to which Ashland or Over- 
seas owned directly or indirectly 10% or more of the 
voting stock. Overseas did not acquire the securities 
representing its loans or investments for the purpose 


of resale and did not trade in such securities. . 
By financing its foreign operations through Overseas ; 
rather than through the sale of its own debt obligations, at 
Ashland utilized an instrumentality the acquisition of e 
whose debt obligations by United States persons would, 


generally, have subjected United States persons (as 
defined in the Interest Equalization Tax Act) to the A 
interest equalization tax, thus discouraging them from 








purchasing such debt obligations. The Underwriting 7 
Agreement, Agreement Among Underwriters and Selling In 
Agreement regarding the distribution of the Debentures th 
contained provisions which in substance provided that 01 
the underwriters and selected dealers would not offer, - 
sell or deliver any Debentures in the United States of me 
America or its territories or possessions, or to citizens, 

nationals or residents of, or corporations or partner- Tk 


ships created or organized in, the United States of Cc 
America or its territories or possessions, or to 
others for reoffering, resale or delivery in the United 


| 

States of America or its territories or possessions, or oo 
to such citizens, nationals, residents, corporations or ou 
partnerships. Ashland, Overseas and Applicant repre- fre 
sent that they have no reason to believe any of the the 
Debentures are presently owned by a citizen, national ob 
or resident of, or a corporation or partnership created Eq 
or organized in, the United States of America or its me 
territories or possessions. jec 

cee F " \ otl 
Overseas was originally exempted upon application from tar 
all provisions of the Act by order of the Commission du 
(Investment Company Act Release No. 5244, January 
24, 1968). Such order was subsequently rescinded in Ap 
connection with the Commission’s adoption of Rule on 
6c-1 which thereafter afforded a general exemption re 
for subsidiaries organized to finance the foreign opera- of 
tions of domestic companies. Applicant represents that, ad 
except for its initial capitalization of $1,000, its assets aff 
and liabilities are identical to those of Overseas immedi- | on 
ately prior to the merger of Overseas into Applicant. on 
Applicant now wishes to be in a position tolend a = 
portion or all of its assets to Ashland as well as other fin 
members of the Ashland Group within the United cor 
States. Applicant states that this would permit maxi- the 
mization of the investment and credit potential of Sta 
Applicant’s cash resources by enabling Ashland to be 
deploy the assets of all members of the Ashland Group the 
in the most efficient manner, instead of requiring cor 
Applicant to make such investments or loans for Ash- 6e- 
land. Monies loaned to Ashland for investment in the the 
Ashland Group would be retained for use by Ashland pos 
or, within a short period of time, invested in other Sta 
members of the Ashland Group, as either loans or me 
equity investments. Applicant intends that all its Int 
assets will be invested in or loaned to companies which Ap 
are primarily engaged in a business or businesses other out 


than that of investing, reinvesting, owning, holding or met 
trading in securities and which will be members of the f ers 
Ashiand Group. Applicant will not acquire the securi- M itea 
ties representing its loans or investments for the purpose suc! 











of resale and will not trade in such securities. 


The application states that the assets of Ashland and 
other members of the Ashland Group (excluding Appli- 
cant) presently invested in or loaned to companies which 
are either foreign companies or domestic companies 

all or substantially all of whose business is carried on 
abroad, and which are primarily engaged in a business 

or businesses other than the business of investing, rein- 
vesting, owning, holding or trading in securities and 

with respect to which Ashland or other members of the 
Ashland Group owned directly or indirectly 10% or 

more of the voting stocks, if held by Applicant would 
exceed the amount of the assets presently held by it. 

In addition, the result desired to be accomplished by 

the requested order could have been achieved by merging 
Overseas into Ashland which would have eliminated any 
need for an exemption from the Act, but such a merger 
would have been undesirable for business reasons. 


The application states that under the Internal Revenue 
Code as amended in 1971, it is no longer necessary, in 
order to exempt securities of a United States company 
from United States withholding tax, that 80% of the 
company’s gross income be derived from sources with- 
out the United States. Debt obligations will be exempt 
from such withholding tax if, prior to June 30, 1974, 
they were assumed by a United States affiliate of the 
obligor and designated as being subject to the Interest 
Equalization Tax and if certain other conditions were 
met. Applicant has designated the Debentures as sub- 
ject to the Interest Equalization Tax and, because the 
other requirements for exemption from withholding 
taxes have also been met, no withholding tax will be 
due on the interest paid on the Debentures. 


Applicant states that it will constitute an investment 
company subject to the provisions of the Act in the 
absence of an order exempting it from the provisions 
of the Act or the availability of an exemption under a 
rule of general application. Rule 6c-1 under the Act 
afforded such a general exemption for Overseas. How- 
ever, because Applicant proposes to loan a portion of its 
assets to Ashland (its parent corporation), Applicant 
will not comply with subparagraphs (6) and (7) of 
paragraph (b) of Rule 6c-1, which require 80% of the 
finance subsidiary’s assets to be invested in foreign 
companies (or domestic companies, substantially all 

the business of which is conducted outside the United 
States) and 90% of the finance subsidiary’s assets to 

be invested in or loaned to companies at least 10% of 
the equity securities of which are owned by the parent 
company. Therefore, the exemption provided by Rule 
6c-1 will not be available to Applicant. However, since 
the proceeds of the Debentures which Applicant pro- 
poses to invest were borrowed outside the United 
States in a manner which improved the balance of pay- 
ments position of the United States and since the 
Internal Revenue Code no longer requires that 80% of 
Applicant's gross income be derived from sources 
outside the United States in order to avoid the pay- 
ment of withholding tax on interest payments to hold- 
ers of the Debentures, Applicant perceives no policy 
reason for continuing to insist upon compliance with 
such a requirement in order to be entitled to an exemp- 





tion from the Act. Moreover, Applicant asserts, no 
policy reason exists for not permitting Ashland, which 
is the guarantor of the payment of the Debentures, 

to receive assets of Applicant for retention or distri- 
bution. 


Applicant further represents that (1) Applicant will 

not deal or trade in securities; (2) the public policy 
underlying the Act is not applicable to it; (3) the secur- 
ity holders of Applicant do not require the protection 
of the Act because the payment of the Debentures does 
not depend on the operations or investment policy of 
Applicant, but rather, since the payment of the De- 
bentures is guaranteed by Ashland, the Debenturehold- 
ers look primarily to the business enterprise of Ashland; 
(4) none of the equity securities of Applicant will be 
held by any person other than Ashland or a member of 
the Ashland Group; (5) the Debentures were offered 
and sold abroad to foreign nationals under circum- 
stances which were intended to preclude any reoffer- 
ing or resale in the United States, its territories or 
possessions or to any United States national, citizen 

or resident, and, to the best of Ashland’s and Appli- 
cant’s knowledge, no Debenture is owned by any United 
States national, citizen, or resident; (6) Applicant's 
security holders have had and will continue to have 

the benefit of the disclosure and reporting provisions 
of the New York Stock Exchange and the Luxembourg 
Stock Exchange and of the Securities Exchange Act of 
1934; and (7) it is irrelevant for purposes of the Act 
whether investments in members of the Ashland Group 
are made through advances to Ashland or by direct 
loans to or investments in members of the Ashland 
Group. 


Section 6(c) of the Act provides that the Commission 
may conditionally or unconditionally exempt any per- 
son or transaction from any provision or provisions of 
the Act to the extent such exemption is necessary or 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 

intended by the policy and provisions of the Act. 


Applicant agrees and consents that, if the Commission 
grants an order exempting it from all provisions of the 
Act, such order be subject to the following conditions: 


(1) Applicant will comply with all the requirements 
of subparagraphs (1)-(5) and (8) of paragraph (b) of 
Rule 6c-1; 


(2) at least 90 per cent of the assets of Applicant, exclu- 
sive of United States Government securities and cash 
items and short-term investments in foreign govern- 

ment and commercial paper, will be invested in or loaned 
to its parent company and companies at least 10 per 
cent of the equity securities of which are, or at the 
completion of the investment will be, owned, directly 

or indirectly, by the parent company; and any assets 

of Applicant not invested in its parent company and 
such companies will only be invested in or loaned to 
companies which are customers or suppliers of the parent 
company or a subsidiary of the parent company; and 

any of the assets invested in or loaned to investment 
companies will only be invested in or loaned to invest- 
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ment companies which are wholly owned subsidiaries of 
the parent company; and 


(3) in the event the Interest Equalization Tax is not 
reenacted, or is reenacted and expires or is repealed 

or the rate thereof is reduced to zero and such tax is 
not replaced by another tax providing a comparable 
deterrent to the purchase of Applicant’s securities by 
United States persons, Applicant will not issue (except 
to Ashland or a member of the Ashland Group which 
is not an investment company) any securities without a 
further order of the Commission; provided, however, 
that in the event that Applicant becomes exempt from 
each and every provision of the Act or the Commission 
adopts, amends, or interprets a Rule under the Act which 
would exempt Applicant from each and every provision 
of the Act, nothing contained in the order requested 
by this application, or the conditions to which it may 
be subject, shall preclude Applicant from being exempt 
from the Act by virtue solely of the applicability of 
said Rule or interpretation. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than September 20, 1974, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such request 
and the issues of fact or law proposed to be contro- 
verted, or he may request that he be notified if the 
Commission shall order a hearing thereon. Any such 
communication should be addressed: Secretary, Secur- 
ities and Exchange Commission, Washington, D.C. 
20549. A copy of such request shall be served per- 
sonally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mail- 
ing) upon Applicant at the address stated above. Proof 
of such service (by affidavit or in case of an attorney- 
at-law by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application herein will be issued as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a hear- 
ing, Or advice as to whether a hearing is ordered, will 
receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission by the Division of Investment 


Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 8472/August 27, 1974 


In the Matter of 
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URBAN IMPROVEMENT FUND LIMITED - 1974 
6380 Wilshire Boulevard 
Los Angeles, California 90048 


and 


INTERFINANCIAL REAL ESTATE MANAGEMENT 
COMPANY 

230 Houston Street, N. E. 

Atlanta, Georgia 30303 


(812-3613) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM ALL PROVISIONS 
OF THE ACT 


On Julv 31, 1974, a notice was issued (Investment 
Company Act Release No. 7947) of the filing of an 
application by Urban Improvement Fund Limited - 
1974 (the “‘Partnership’’), a California limited partner- 
ship, and its general partner, Interfinancial Real Estate 
Management Company, a Georgia corporation, for an 
order of the Commission, pursuant to Section 6(c) of 
the Investment Company Act of 1940 (the “Act’’), 
exempting the Partnership from all provisions of the 
Act and the Rules and Regulations thereunder. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The application, as amended August 26, 1974, has 
been considered and it is found that the exemption 
requested is necessary or appropriate in the public 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and pro- 
visions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the Partnership be, and hereby is, exempt from 
all provisions of the Act and the Rules and Regula- 
tions thereunder. 


For the Commission, by the Division of Investment 


Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 8473/August 28, 1974 


in the Matter of 
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P.O. Box 7583 
San Francisco, California 94120 


(812-3624) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF SECTION 22(c) OF THE ACT AND RULE 22c-1 
THEREUNDER 


The Index Fund of America, Inc. (““Applicant’’), an open- 


end, diversified management investment company regis- 
tered under the Investment Company Act of 1940 
(“Act’’), has filed an application, pursuant to Section 
6(c) of the Act, for an order exempting Applicant, 
American Express Investment Management Company 
and Blyth Eastman Dillon & Co. Incorporated, Appli- 
cant’s principal underwriters, any and all dealers in 
Applicant's redeemable securities, and any other person 
or persons who may, in the future, be authorized to con- 
summate transactions in such securities, from Section 
22(c) of the Act and Rule 22c-1 thereunder to allow 
Applicant’s redeemable securities to be sold, redeemed 
or repurchased at a price based on the current net 

asset value of such securities as determined at the open- 
ing of trading on the New York Stock Exchange on the 
business day next following the day on which such an 
order for sale, redemption or repurchase of Applicant's 
securities has been received. 


On August 1, 1974, a notice (Investment Company Act 
Release No. 8445) was issued of the filing of said 
application. The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order dis- 
posing of the application would be issued unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provi- 

sions of Section 22(c) of the Act and Rule 22c-1 there- 
under be, and hereby is, granted, effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8474/August 29, 1974 





In the Matter of 


THE BARCLAY GROWTH FUND, INC. 
55 Water Street 
New York, New York 10041 


(811-1651) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that The & 
Fund, Inc. (‘Applicant’) registered as a »en-end, 
diversified management investment com y under 

the Investment Company Act of 1940 (“Act’’), has 
filed an application pursuant to Section 8(f) of the Act 
for an order of the Commission declaring that Appli 
cant has ceased to be an investment company as defined 
in the Act. All interested persons are referred to the 
application on file with the Commission for a statement 
of the representations set forth therein, which are sum 
marized below. 


rclay Growth 


Applicant, under the name Barclay Fund, Inc., was in- 
corporated under the laws of the State of New York 
on February 19, 1968 and registered under the Act 
on May 15, 1968 by filing a Notification of Registra- 
tion on Form N-8A. 


The application states that at a Special Meeting of the 
Shareholders of Applicant held on April 30, 1974, a 
resolution was adopted approving (1) an Agreement and 
Plan of Reorganization (“Agreement”) wthiich pro- 
vided among other things for the acquisition by 
National Investors Corporation (‘‘National Investors’’) 
of substantially all of the securities and cash of Appli- 
cant in exchange for Capital Stock of National In- 
vestors, Inc. (2) the subsequent dissolution of Appli- 
cant. On May 7, 1974 the transactions contemplated 
by the Agreement were consummated. The Certificate 
of Dissolution of Applicant was filed by the Secretary 
of State of the State of New York on May 22, 1974. 


Applicant has no assets other than $35,000 retained 

in order to pay Applicant's remaining liabilities and its 
costs of liquidation. It is anticipated that the payment 
of such liabilities and costs of liquidation will require 
application of the entire $35,000. 


Section 8(f) of the Act provides, in pertinent part, 

that when the Commission, upon application, finds that 
a registered investment company has ceased to be an 
investment company, it shall so declare by order, and 
upon the effectiveness of such order the registration 

of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than September 23, 1974, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a state- 
ment as to the nature of his interest, the reason for 
such request, and issues, if any, of fact or law proposed 
to be controverted, or he may request that he be noti- 
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fied if the Commission should order a hearing thereon. 
Any such communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request shall be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the Applicant at the address stated above. Proof of 
such service (by affidavit, or in case of an attorney-at-!aw, 
be certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing 


of the application herein will be issued as of course follow- 


ing said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of 
the hearing (if ordered) and any postponement thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8475/August 29, 1974 


In the Matter of 


THIRD EMPIRE FUND, INC. 
701 William Penn Place 
Pittsburgh, Pennsylvania 15230 


(811-1333) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Third Empire Fund, 
Inc. (“Applicant’’), registered as an open-end, diversified 
management investment company under the Investment 
Company Act of 1940 (“Act”), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations set 
forth therein, which are summarized below. 


Applicant was organized as a corporation under the laws 
of the State of Maryland on September 3, 1965, and re- 
gistered under the Act on October 1, 1965, by filing a 

Notification of Registration on Forms N-8A and N-8B1. 


Applicant represents that on April 26, 1974 its share- 
holders approved an Agreement of Merger, various Sup- 
plemental Agreements of Merger, and Articles of Merger 
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merging the Applicant into Fifth Empire Fund, Inc. 
(“Fifth Empire’), an open-end investment company 
registered under the Act. 


The merger was effective on May 15, 1974 when the 
shares of capital stock of the Applicant were converted 
into shares of Fifth Empire based on the relative net asset 
values of the two funds. In accordance with the laws of 
the State of Maryland and pursuant to the Plan and 
Agreement of Merger, the Applicant’s corporate status 
ceased as of May 15, 1974. 


The Applicants further represents that it has no remain- 
ing assets and does not intend to conduct business as a 
registered investment company. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an in- 
vestment company, it shall so declare by order, and upon 
the effectiveness of such order the registration of such 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 23, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. 

A copy of such request shall be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the 
Applicant at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, 

by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing 
of the application herein will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commission's 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT COMPANY ACT OF 1940 
Release No. 8476/August 30, 1974 


In the Matter of 



































HERITAGE SECURITIES, INC. 
(Sponsor and Depositor of) 


MONTHLY PURCHASE PLAN TO ACCUMULATE 
SHARES OF MUTUAL INVESTING FOUNDATION— 
MIF FUND (FORMERLY MONTHLY PURCHASE PLAN 
TO ACCUMULATE SHARES OF MUTUAL INCOME 
FOUNDATION) 

246 North High Street 

Columbus, Ohio 43216 


(811-753) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that the Monthly Purchase 
Plan to Accumulate Shares of Mutual Investing Founda- 
tion-MIF Fund (formerly Monthly Purchase Plan to Ac- 
cumulate Shares of Mutual Income Foundation) (the 
“Applicant’’), a unit investment trust registered under the 
Investment Company Act of 1940 (the ‘’Act’’), and Heri- 
tage Securities, Inc. (“Heritage”), the Sponsor and Deposi- 
tor of Applicant, have filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that the Applicant has ceased to be an investment 
company as defined in the Act. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations set forth therein, 
which are summarized below. 


Applicant registered under the Act by filing a Notification 
of Registration on Form N-8A and a Registration State- 
ment on Form N-8B-2 with the Commission on November 
23, 1956. 


Applicant was created for the purpose of permitting the 
purchase of shares of Mutual Investing Foundation-MIF 
Fund (“Fund”), an open-end, diversified management in- 
vestment company, through monthly payments over a long 
term. The Applicant offered monthly purchase plans, both 
with and without insurance, to purchase shares of the Fund 
from May 1, 1957, until February 29, 1964. 


As of October 31, 1973, all of Applicant’s monthly pay- 
ment plans were either completed by a full payment and 
delivery of the shares of the Fund or had been liquidated 

in accordance with the terms set forth in the Applicant's 
monthly purchase plan. Because there are no longer any 
funds being held by the Applicant, and there are no longer 
any monthly purchase plans being offered by the Appli- 
cant, Heritage and the National Bank of Detroit (custodian 
of the plans) entered into a termination agreement. This 
termination agreement, dated November 28, 1973, pro- 

vided notice to the National Bank of Detroit that the Appli- 
cant’s Monthly Purchase Plan had been completely liqui- 
dated and that the proceeds of the liquidation had been dis- 
tributed to the Planholders. The custodianship of the Ap- 
plicant’s Monthly Purchase Plan has thus been terminated. 
Consequently, application has been made to the Commis- 
sion for an order pursuant to Section 8(f) of the Act that 
the Applicant has ceased to be an investment company as 
defined by the Act. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an in- 
vestment company, it shall so declare by order, and upon 
the taking effect of such order the registration of such 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 24, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request shall be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon Applicant at 
the address stated above. Proof of such service (by affida- 
vit or in case of an attorney-at-law by certificate) shall be 
filed contemporaneously with the request. As provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the Application here- 
in will be issued by the Commission as of course follow- 
ing said date unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY OF 1940 
Release No. 8477/August 30, 1974 


In the Matter of 


ECKMAR CORP. 
1107 Broadway 
New York, New York 10010 


(812-3496) 


ORDER PURSUANT TO SECTIONS 2(a)(9) DETER- 
MINING CONTROL AND 3(b)(2) DECLARING THAT 
COMPANY IS NOT AN INVESTMENT COMPANY 


Eckmar Corp. (“Applicant”), a Delaware corporation, has 
filed an application pursuant to Sections 2(a)(9) and 3(b) 
(2) of the Investment Company Act of 1940 (‘‘Act’’) for an 
order of the Commission declaring that it Controls Health- 
Med Corporation (‘“Health-Med’’) and that Applicant is 
primarily engaged in a business other than that of invest- 
ing, reinvesting, owning, holding or trading in securities 
through majority-owned subsidiaries or through controlled 
companies conducting similar types of businesses. In the 
alternative, Applicant requests an order pursuant to 
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Section 6(c) exempting it from all provisions of the Act. 


On July 31, 1974, a notice (Investment Company Act Re- 
lease No. 8444) was issued of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application would be issued as of course unless a hearing 
should be ordered. No such request has been filed, and 
the Commission has not ordered a hearing. 


The Commission has considered the matter and finds that 
the presumption created by Section 2(a)(9) that Appli- 
cant does not control Health-Med has been rebutted by 
representations set forth in the application. It is also found, 
pursuant to Section 3(b)(2), that Applicant is primarily en- 
gaged in businesses, other than investing, reinvesting, own- 
ing, ho! ‘ing or trading in securities, through controlled 
compar..es conducting similar types of businesses. 


IT 1S ORDERED, pursuant to Section 2(a)(9) of the Act 
that Applicant be and hereby is determined to control 
Health-Med by reason of owning approximately 10% of 
Health-Med’s outstanding voting securities and its other 
relationships with Health-Med. 


IT IS FURTHER ORDERED, pursuant to Section 3(b)(2) 
of the Act that Applicant is hereby declared to be pri- 
marily engaged in a business or businesses, other than that 
of investing, reinvesting owning, holding, or trading in 
securities, through controlled companies conducting simi- 
lar types of businesses. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8478/August 30, 1974 


In the Matter of 


TECHNIVEST FUND, INC. 
P. O. Box 823 

Valley Forge, Pa. 19482 
(811-1684) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On July 26, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8436) that Technivest Fund, Inc. 
(“Applicant”), an open-end, diversified management in- 
vestment company registered under the Investment Com- 
pany Act of 1940 (“Act”), had filed an application pur- 
suant to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant had ceased to be an in- 
vestment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
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quest for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT 1S HEREBY ORDERED pursuant to Section 8(f) of 
the Act that the registration of Technivest Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8479/August 30, 1974 


In the Matter of 


ENERGY FUND INCORPORATED 
120 Broadway 
New York, New York 10005 


(812-3664) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19) 
OF THE ACT 


Energy Fund Incorporated (‘“Applicant’’), a diversified, 
open-end management investment company registered 
under the Investment Company Act of 1940 (‘’Act”’), 
has filed an application for an order of the Commission 
pursuant to Section 6(c) of the Act declaring that Freder- 
ick P. Rose (“Rose’’) shall not be deemed an “interested 
person” of Applicant within the meaning of Section 2(a) 
(19) of the Act solely by reason of his status as a direc- 
tor of Home Life Insurance Company (‘‘Home Life’’). 


On August 1, 1974, a notice (Investment Company Act 
Release No. 8443) was issued of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of invest: 
ors and the purposes fairly intended by the policy and 
provisions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Section 2(a)(19) of the 
Act declaring that Rose is not an interested person of the 
Applicant solely by reason of his affiliation with Home 
Life be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
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agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8480/August 30, 1974 


Admin. Proc. File No. 3-4501 
In the Matter of 


HIGHLAND CAPITAL CORPORATION 
MARATHON SECURITIES CORPORATION 
20 Exchange Place 

New York, New York 


WALTER SCHEUER 
EDWIN ROBBINS 
LOUIS SHORENSTEIN 


GAYMARK ASSOCIATES 
c/o Edwin Robbins 

74 Westview Road 

Short Hills, New Jersey 
(812-3498) 


ORDER WITHDRAWING APPLICATION AND DISMIS- 
SING PROCEEDINGS 


Highland Capital Corporation and Marathon Securities Cor- 


poration, registered investment companies, Walter Scheuer, 
Edwin Robbins and Louis Shorenstein, officials of those 
companies, and Gaymark Associates, a principal stock- 
holder of Highland, applied for an order granting exemp- 
tions from the provisions of Sections 17(a) and 17(e)(1) 
of the Investment Company Act with respect to the pro- 
posed acquisition of Marathon by Highland, and approving 
that acquisition under Section 17(d) of the Act and Rule 
17d-1. Applicants now request that their application be 
withdrawn. 


Accordingly, 1T IS ORDERED that the above application 
be, and it hereby is, withdrawn, and that these proceed- 
ings be, and they hereby are, dismissed. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








TRUST INDENTURE ACT 





TRUST INDENTURE ACT OF 1939 
Release No. 366/August 26, 1974 


The Securities and Exchange Commission has issued an 
order under Subsection 304(c) of the Trust Indenture Act 


of 1939 (“Act’’), on application of Potomac Electric 
Power Company, exempting its First Mortgage Bonds 
Series 2009, due January 15, 2009, from provisions of 
Subsection 316(a)(1) of the Act. 
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ACCOUNTING SERIES 
Release No. 160/August 27, 1974 


Admin. Proc. File No. 3-3847 
In the Matter of 


LOUX, GOSE & CO. 
309 Century Plaza Building 
Wichita, Kansas 


GALEN LLOYD GOSE 


FINDINGS AND ORDER SUSPENDING FROM 
COMMISSION PRACTICE 


These are proceedings pursuant to Rule 2(e) of the Com- 
mission’s Rules of Practice to determine whether Loux, 
Gose & Co. (“the firm’’), a public accounting firm, and 
Galen Lloyd Gose, a partner of the firm, should be tem- 
porarily or permanently denied the privilege of appearing 
or practicing before the Commission. 


Respondents have submitted an offer of settlement which 
the Commission determined to accept. Solely for the pur- 
pose of these proceedings and without admitting or deny- 
ing the allegations of the order for proceedings, respond- 

ents consent to findings of misconduct as alleged in that 

order and to a specified sanction. 


On the basis of the order for proceedings and the offer 
of settlement, it is found that: 


1. The firm audited the records of a then registered brok- 
er-dealer, and certified its financial statement as of Sep- 
tember 30, 1971. Gose was the partner in charge of the 
engagement. 


2. In connection with the audit and the certification of 
the broker-dealer’s financial statement, which was filed 
with the Commission on Form X-17a-5 pursuant to Rule 
17a-5 under the Securities Exchange Act of 1934, respond- 
ents failed to comply with generally accepted auditing 
standards and the Commission’s instructions for the Form. 
The audit was not adequately planned. The accountant 
conducting it lacked adequate training and proficiency as 
an auditor, and was not supervised properly by respond- 
ents. In addition, respondents failed to evaluate the effec- 
tiveness of the broker-dealer’s existing internal controls to 
determine the need for extending the scope of the examin- 
ation, to inquire into material post-statement events, and 
to obtain sufficient evidence to afford a reasonable basis 
for the unqualified opinion given to the broker-dealer. 
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Respondents consent to the entry of an order suspending 
them from appearing or practicing before the Commission 
for 18 months. They agree that prior to appearing or 
practicing before the Commission they will request a qual- 
ity review of their auditing procedures under the quality 
review program of the American Institute of Certified Pub- 
lic Accountants, correct any deficiencies so discovered, and 
submit the findings upon such review to the Commissior‘s 
Chief Accountant's Office and Fort Worth Regional Of- 
fice. In addition, the firm agrees to give notice in writing 
of the findings in these proceedings to any client who re- 
quests auditing services for the purpose of registration with 
or reporting to the Commission. 


Under the circumstances, it is appropriate to impose the 
sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that, subject to the under- 
takings specified in the offer of settlement, Loux, Gose & 
Co. and Galen Lloyd Gose be, and they hereby are, sus- 
pended from appearing or practicing before the Commis- 
sion for a period of eighteen months, effective immediate- 
ly. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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See Securities Act Release No. 5524/August 29, 1974. 
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Litigation Release No. 6491/August 26, 1974 
U.S. v. CHARLES D. ERB and FRANKLIN S. DeBOER 


The Division of Enforcement announced that on August 
19, 1974, a federal grand jury in New York City returned 
an indictment against Charles D. Erb, 40, of Short Hills, 
N. J. and Franklin S. DeBoer, 50, of Maitland, Florida. 
Named as a co-conspirator in this case was George C. Van 
Aken. The indictment charges Erb and DeBoer with, among 
other things, conspiracy in connection with the filing of a 
false registration statement, the submitting of false docu- 
mentation to the Commission, securities and mail fraud 
relating to the offer and sale of the securities of XPrint 
Corporation (“XPrint’”). In addition, the defendants are 
charged with substantive violations of the federal securi- 
ties laws and the mail fraud provisions of the United 
States Code. 


In essence, the indictment alleges that in 1969 and 1970 


Erb and DeBoer, while associated with the now-defunct 
firm of Baerwald & DeBoer, concealed their ownership of 
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the common stock of XPrint through the use of nominees 
at a time when they were causing their firm to conduct an . 
underwriting of the issue. It was in connection with the 
underwriting that registration statements and other docu- 
ments were filed with the Commission and prospectuses 
disseminatec to the public which concealed the interest of 
Erb and DeBoer in this stock and fraudulently omitted 

the amount and extent to which Baerwald & DeBoer and 
its partners were receiving underwriting compensation. 


Arraignment in the case is scheduled for September 3, 
1974 at the United States District Court (SDNY). 





Litigation Release No. 6492/August 26, 1974 





U.S. v. FRED C. TALLANT, SR. and WILLIAM M. 
WOMACK, JR. (N.D. GA. Criminal No. 74-225) 


John W. Stokes, Jr., U. S. Attorney for the Northern | 
District of Georgia, and Jule B. Greene, Administrator of | 
the Atlanta Regional Office of the Securities and Exchange | 
Commission, jointly announced that on August 20, 1974, 
the Honorable Charles A. Moye, Jr., United States Dis- 
trict Judge for the Northern District of Georgia ordered 
unsealed an indictment returned April 17, 1974 by a Fed- 
eral Grand Jury at Atlanta. The indictment charges Fred 
C. Tallant, Sr. and William M. Womack, Jr. of Atlanta 
with violations of the anti-fraud provisions of the Securi- 
ties Act of 1933 and the Mail Fraud Statute and with con- 
spiring to violate these laws. Womack is also charged with 
obstruction of justice. 


The indictment alleges, among other things, that the de- 
fendants engaged in a scheme to sell shares of the Class 
A common stock of Preferred Land Corporation by mak- 
ing false and misleading statements concerning, among 
other things, the use of the proceeds from the sale of the 
securities. 








Litigation Release No. 6493/August 26, 1974 | 


SEC v. MANAGEMENT CORPORATION OF ATLANTA, 
INC. (N.D. Ga., Civil Action No. 1416) 


Office of the Securities and Exchange Commission, today 
announced that on August 21, 1974, The Honorable Al- 
bert J. Henderson, Jr., United States District Judge for 
the Northern District of Georgia, Atlanta Division, entered 
a final judgment of permanent injunction against Manage- 
ment Corporation of Atlanta, Inc. (“MCA”), a Georgia 
corporation engaged in the sale of “‘Drive-Rite’’ automo- 
bile service center franchises, and Robert R. Dearborn of 
Marietta, Georgia, enjoining them from violations of the 
registration and anti-fraud provisions of the Securities 
Act of 1933 and anti-fraud provisions of the Securities 
Exchange Act of 1934, in the offer and sale of the com- 
mon stock of MCA, or any other security. The defendants 
consented to the court order without admitting or deny- 
ing the allegations of the Commission’s complaint. 


Jule B. Greene, Administrator of the Atlanta Regional | 

























, Litigation Release No. 6494/August 26, 1974 
US. v. J. HARLOW TUCKER (E.D. Wa. No. CR-74-77) 


Dean Smith, United States Attorney for the Eastern Dis- 
trict of Washington, and Jack H. Bookey, Administrator of 
the Seattle Regional Office, announced that on August 20, 
1974, a Federal Grand Jury sitting in Yakima, Washing- 
ton, returned a thirty-three count indictment against J. 
Harlow Tucker of Spokane, Washington. 


The indictment charges the defendant with criminal viola- 
tions of the anti-fraud provisions of the Securities Act of 
1933 and the Mail Fraud Statute. The alleged criminal 
violations occurred in connection with the sale of the 
following securities: 8% convertible debentures of The 
Davenport Hotel, Inc. ($2,100,000 with 1,000 investors), 
common stock of The Davenport Hotel, Inc. ($450,000 
with 314 investors), a secondary distribution of common 
stock of Reforestation, Inc. ($350,000 with 28 investors), 
asecondary distribution of the common stock of The 
Davenport Hotel, Inc. ($360,000 with 42 investors), 
promissory notes issued by Tucker personally ($214,500), 
promissory notes issued by Davenport, limited partnership 
interests in Davenport Convention Garage ($135,000 with 
4 investors) and investment contracts in Trees by the 
Acre, Inc. ($67,000 with 4 investors). 





Litigation Release No. 6495/August 28, 1974 


SEC v. CONTINENTAL LAND MANAGEMENT COR- 
PORATION (S.D. Fla. Civil Action No. 74-525-Civ.-JLK) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, and Michael J. Stewart, Associate Regional Ad- 
ministrator, Miami Branch Office of the Securities and Ex- 
change Commission, announced that on August 16, 1974 
the Federal District Court for the Southern District of 
Florida appointed a temporary Receiver and ordered an 
accounting for the Defendants Continental Land Manage- 
ment Corporation, Continental Land Development One, 
Inc., Continental Companies Corporation and Continental 
Land Corporation. The Complaint filed against the De- 
fendants alleges violations of the registration and anti- 
fraud provisions of the federal securities laws in the offer 
and sale of the securities of Continental Land Develop- 


ment One, Inc. and Continental Land Management Corpor- 


ation. (For further information see LR-6339). 





Litigation Release No. 6496/August 28, 1974 


STATE OF FLORIDA v. JOHN BERTELSEN, et al. 
(17th Jud. Cir., Fla.) 


The Broward County State Attorney’s Office, the Florida 


Division of Securities and the Securities and Exchange Com- 


Mission, today announced that Circuit Judge J. Cale Lee, 
Broward County, Florida, sentenced John Bertelsen (‘‘Ber- 
telsen’”’) of Ft. Lauderdale, Florida to one year imprison- 


ty to twenty counts of a forty-eight count indictment 


ment and two years probation based upon his plea of guil- 





charging him and William Dickson (‘‘Dickson’’) with viola- 
tions of Florida’s securities laws in connection with the 
sale of common stock of Plastic Products Development, 
Inc. (‘Plastic Products”). Dickson is currently a fugitive 
from Florida authorities. 


On February 12, 1973, the United States District Court 
for the Southern District of Florida issued an Order of 
Permanent Injunction against Plastic Products, Bertelsen 
and Dickson in an action brought by the Securities and 
Exchange Commission. The Commission’s files were refer- 
red to the Florida Division of Securities in Miami, Florida 
at its request. After further investigation, the indictment 
against Bertelsen and Dickson was returned on September 
10, 1973. 


Philip J. Montante, Jr., Assistant State Attorney in Brow- 
ard County, Florida, is in charge of the State of Florida 
criminal prosecution. (For further information see Litiga- 
tion Releases 5730 and 5745). 





Litigation Release No. 6497/August 28, 1974 


SEC v. SOUTH COAST HYDROPONICS OF ELSINORE, 
INC.; BUTTERFIELD FINANCIAL SERVICES, INC.; 
BARRY LINDSAY; and LEE SYMONDS 


Gerald E. Boltz, Regional Administrator of the Los An- 
geles Regional Office announced that on August 20, 1974, 
the Commission filed a Complaint in the U. S. District 
Court at Los Angeles, California, seeking to enjoin South 
Coast Hydroponics of Elsinore, Inc.; Butterfield Financial 
Services, Inc.; Ray Hufford; Barry Lindsay; and Lee Sy- 
monds, all of California, from further violations of Sec- 
tion 5(a), 5(c), and 17(a) of the Securities Act of 1933 
and Section 10(n) of the Securities Exchange Act of 1934 
and Rule 10b-5 thereunder and Butterfield Financial Ser- 
vices and Barry Lindsay from further violations of Section 
15(a) of the Securities Exchange Act of 1934. 


The complaint alleges that defendants have offered and 
sold to the general public securities which were investment 
contracts in the form of hydroponic greenhouses coupled 
with offers of management agreements and that these se- 
curities were not registered with the Commission. The 
complaint charged that because hydroponic farming re- 
quired specialized training and a substantial amount of 
land, most investors would have to use defendant South 
Coast’s land and management services, and thus would 
be investing in a common enterprise where the return on 
their investment would come from the efforts of the pro- 
moters. 


Further, the Commission alleges that defendants made mis- 
leading statements, and omitted to state certain material 
facts to potential investors regarding expected earnings 
from the hydroponic units. Defendants’ widespread adver- 
tising in several states claimed that each $15,000 unit 
would return $5,000 to $6,000 a year to the investor. 
Potential investors were not told that these predictions 
were based on inadequate and inaccurate results of a one- 
time harvest from an experimental unit, and that such re- 
sults had not been repeated in the commercial units. 
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The Commission charged that defendants also misrepre- 
sented the potential of the hydroponic industry and 
omitted to tell investors of the numerous risks inherent 
in a hydroponic farming operation. 





Litigation Release No. 6498/August 30, 1974 


SEC v. OPEN ROAD INDUSTRIES, INC. 
U. S. District Court for the District of Columbia, 
Civil Action No. 74-1301 


The Securities and Exchange Commission announced the 
filing of a complaint in the U. S. District Court for the 
District of Columbia on August 29, 1974, seeking a court 
order directing Open Road Industries, Inc. (“Open Road”), 
El Segundo, California, to comply with the reporting 


provisions of the Securities Exchange Act of 1934 (“Ex- 
change Act’’) and seeking a permanent injunction against 
further such violations. 


According to the Commission's complaint against Open 
Road, that company has failed to file its annual report 
on Form 10-K for its fiscal year ended April 30, 1974, 
with the Commission and with the American Stock Ex- 
change and Pacific Stock Exchange. 


Open Road’s shares of common stock are listed on the 
American Stock Exchange and the Pacific Stock Ex- 
change. On August 8, 1974, those exchanges halted 
trading in the securities of Open Road. 
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